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February 6, 2013

The Honorable Board of Supervisors
County of Los Angeles
Room 383 Hall of Administration
500 West Temple Street
Los Angeles, California 90012

Attn: Sachi A. Hamai

Subj: Lancaster School District Request. for Board to Levy Taxes and to Direct the Auditor-
Controller to Place Taxes on the Tax Roll

Dear Supervisors:

On February 5, 2013, the Board of Trustees of the Lancaster School District (the "District")
considered and adopted a resolution (the "District Resolution") authorizing the issuance and sale of
the District's General Obligation Bonds, Election of 2p12, Series 2013 (the "Bonds") in the
aggregate principal amount not to exceed $30,000,000.00, pursuant to the provisions of Section
53506 et seq. of the Government Code of the State of California,. as amended, applicable provisions
of the Education Code of the State of California, and other applicable law. An executed original of
the District Resolution that has been approved by the Board of Trustees of the District is enclosed
herewith. The District has not rescinded, amended or otherwise modified the District Resolution.-
since its adoption. A final debt service schedule for the Bonds will be supplied by the District
following the sale of the Bonds.

The District formally requests in accordance with applicable law that the Los Angeles
County Board of Supervisors (the "Board of Supervisors") adopt the enclosed resolution (the
"County Resolution") (a) to levy the appropriate taxes and to direct the County Auditor-Controller to
place these taxes on the tax roll every year according to a debt service schedule to be supplied by the
District following the sale of the Bonds as described above and (b) to agree that the County Treasurer
and Tax Collector acting as paying agent for the Bonds, subject to the County's ability to contract
with a third party designee.

14289560.2

lsmitherman
Adopt stamp

lsmitherman
Typewritten Text
57         March 5, 2013



IT IS THEREFORE RECOMMENDED THAT THE BOARD OF SUPERVISORS:

1. Adopt the enclosed County Resolution.

2. After the Board of Supervisors has taken action on this letter, the District requests
that the Executive Officer-Clerk of the Board of Supervisors furnish two (2) certified
copies of the adopted resolution to Nixon Peabody LLP, at One Embarcadero Center,
Suite 1800, San Francisco, CA 94111, Attn: Graham Beck, and send one (1) copy of
the adopted resolution to each of the following:

a. Los Angeles County Treasurer and Tax Collector
Attention: John Patterson
500 W. Temple Street, Room 432
Los Angeles, California 90012

b. Los Angeles County Auditor-Controller
Attention: Jackie Guevarra
500 W. Temple Street, Room 603
Los Angeles, California 90012

c. Los Angeles County Counsel
Attention: Cammy C. DuPont, Esq.
500 W. Temple Street, Room 648
Los Angeles, California 9001 Z

Sincerely,

LANCASTER SCHOOL DISTRICT

V

Name: Michele Bowers, Ed.D.
Title: Superintendent
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RESOLUTION OF THE BOARD OF SUPERVISORS OF THE COUNTY QF LOS ANGELES,

CALIFORNIA, AUTHORIZING THE LEVY 4F TAXES FOR GENERAL OBLIGATION

BONDS OF THE LANCASTER SCHQOL DISTRICT, DESIGNATING THE PAYING AGENT

THEREFOR AND DIRECTING THE COUNTY AUDITOR-CONTROLLER TO MAINTAIN
TAXES ON THE TAX RpLL

WHEREAS, a duly called election was held in the Lancaster School District (hereinafter

referred to as the "District"), County of Los Angeles (the "County"), State of California, on November,

6, 2012 (the "2012 Election"), and thereafter canvassed pursuant to law; and

WHEREAS, at such election there was submitted to and approved by the requisite fifty-

five percent (SS%) vote of the qualified electors of the District a question as to the issuance and sale of
general obligation bonds of the District for various purposes set forth in the ballot. submitted to the

voters (the "Project List"), in the maximum principal amount of $63,000,000.00, payable from the levy

of an ad valorem tax against the taxable property in the District; and

WHEREAS, the District Board has now determined the need for the issuance of an

initial. series of bonds under the 2012 Election (the "Bonds") pursuant to the provisions of Section

53506 et seq. of the Government Code of the State of California, as amended, applicable provisions of

the Education Code of the State of California, and other applicable law; and (together, the "Act"); and

WHEREAS, pursuant to the Act and the Resolution of the District Board (the "District

Resolution") adopted on February 5, 2013, the District is authorized to issue or cause to be issued bonds

in an amount not to exceed $30,000,000.00 for (i) the acquisition and construction of school facilities for

some or all of the purposes authorized at the Election, (ii) the purchase of leased facilities and the

refinancing of outstanding lease obligations of the District, including the refunding and/or prepayment,

as applicable, of all or a portion of the 1997 Certificates, 2Q06 Bonds and/or the 2008 Certificates (as

defined. in the District Resolution), as and to the extent shall be determined by an Authorized Officer to

be in the best interests of the District; and (iii) to pay costs of issuance. of the Bonds; and

WHEREAS, the Board of Supervisors of the County (the "County Board") has been

formally requested. by the District to levy taxes in an amount sufficient to pay. the principal of and

interest on the Bonds when due, and to direct the Auditor-Controller of the County of Los Angeles (the

"Auditor-Controller") to maintain on its tax roll, and all subsequent tax rolls, taxes sufficient to fulfill

the requirements of the debt service schedule for the Bonds that will be provided to the Auditor-

Controller by the District following the sale of the Bonds; and

WHEREAS, the District intends to have the Los Angeles County Treasurer and Tax

Collector (the "Treasurer") act as the authenticating agent, bond registrar, transfer agent and paying

agent (collectively, the "Paying Agent") for the Bonds and consents to the Treasurer contracting with a

third party to perform the services of Paying Agent (which third party designee shall initially be U.S.

Bank National Association) pursuant to the District Resolution.

NOW THEREFORE, THE BOARD OF SUPERVISORS OF THE COUNTY OF

LOS ANGELES, DOES HEREBY RESOLVE, DETERMINE AND ORDER AS FOLLOWS:



SECTION 1. Issuance of Bonds. That .this County Board hereby authorizes and

approves the issuance by the District on its qwn behalf of the Bonds under the Act pursuant to the

powers granted the County under Section 15140(b) of the Education Code of the State.

SECTION 2. Levy of Taxes. That this County Board levy taxes in an amount sufficient

to pay the principal of and interest on the Bonds.

SECTION 3. Preparation of Tax Roll. That the Auditor-Controller is hereby directed to

maintain on its tax roll,.. and all subsequent tax rolls, taxes in an amount sufficient to fulfill the

requirements of the debt .service schedule for the Bonds, which will be provided to the Auditor-

Controller by the District following the sale of the Bonds.

SECTION 4. Paving Agent. That the Treasurer, or the Treasurer's third-party designee,

act as the Paying Agent. The Treasurer is authorized to contract with a third party to perform the

services of Paying Agent.

passage.
SECTION 5. Effective Date. That this Resolution shall take effect immediately upon its

[Remainder of Page Intentionally Left Blank]
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Approved /

LANCASTER SCHOOL DISTRICT

TO: Board of Trustees DATE: February 5, 2013

FROM: Michele Bowers, Ed.D., Superintendent
Secretary to the Board

SUBJECT: BOARD AGENDA ITEM: INDIVIDUAL AGENDA ACTION ITEM

RECOMMENDATION: Motion RESOLUTION NO. 2012-13:20 —
RESOLUTION OF THE BOARD OF
TRUSTEES OF LANCASTER SCHOOL
DISTRICT AUTHORIZING THE ISSUANCE
AND SALE OF GENERAL OBLIGATION
BONDS ELECTION OF 2012 SERIES 2013
OF THE DISTRICT IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED
$30;000,000, APPROVING A PRELIMINARY
OFFICIAL STATEMENT AND OTHER
DOCUMENTS AND APPROVING CERTAIN
OTHER MATTERS RELATING TO THE
BONDS

It is recommended Resolution No. 2012-13:20 — Resolution of the Board of Trustees of
Lancaster School District Authorizing the Issuance and Sale of General Obligation
Bonds, Election of 2012, Series 2013 of the District in an Aggregate Principal Amount
Not to Exceed $30,000,000, Approving a Preliminary Official Statement and Other
Documents (Listed Below) and Approving Certain Other Matters Relating to the Bonds,
be adopted by the Board.

Continuing Disclosure Certificate
• Contract of Purchase
• Escrow Agreement (1997 Refunding Project)
• Escrow Agreement (2008 Refunding Project)

RATIONALE:
Documents required by the general obligation bond.

LEGAVCOST:

FUNDING SOURCE:

PREPARED BY: Leona Smith/Penny Baker



RESOLUTION OF THE BOARD OF TRUSTEES
OF LANCASTER SCHOOL DISTRICT

AUTHORIZING THE ISSUANCE AND. SALE OF
GENERAL OBLIGATION BONDS, ELECTION OF 2012, SERIES.2013
OF THE DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT

NOT TO EXCEED $30,Q00,000 APPROVING A PRELIMINARY OFFICIAL
STATEMENT AND OTHER DOCUMENTS'AND APPROVING CERTAIN OTHER

MATTERS RELATING TO TI3E BONDS
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Resolution No. 2012-13:20

RESOLUTION OF THE BOARD OF TRUSTEES
OF LANCASTER SCHOOL DISTRICT

AUTHORIZING THE ISSUANCE AND SALE OF
GENERAL OBLIGATION BONDS, ELECTION OF 2012, SERIES. 2013
OF THE DISTRICT IN AN AGGREGATE PRINCIPAL AMOUNT

NOT TO EXCEED.. $30,000,000;,APPROVING APRELIMINARY OFFICIAL
STATEMENT AND OTHER DOCUMENTS AND APPROVING CERTAIN OTHER

MATTERS RELATING TO .THE BONDS

WHEREAS, a duly called election was held in the Lancaster School District (the
"District"), County of Los: Angeles, (the "County"), California, on November 6, 2012 (the
"Election"), and thereafter canvassed pursuant`to law; and'

'`WHEREAS; at such election there was' submitted to and approved by the
requisite fifty-five percent (55°Io) vote of the qualified electors of the District a question as to the
issuance and sale of'general obligation"bonds of the District for'various purposes set'forth in the
ballot submitted to the voters, in the maximum amount of $63,000,000, payable from the levy of

an ad valorem tax against the taxable property in the District (the "Authorization"); and

WHEREAS, this Board of Trustees - (this "Board") determined by way of a
resolution entitled "Resolution of the Board of Trustees of Lancaster School District Authorizing
the Issuance and Sale of General Obligation Bonds, Election of 2012, Series 2013A of the
District in an Aggregate Principal Amount Not to Exceed. $30,000,000. and ;Approving Certain
Other Matters Relating to the Bonds" adopted on December 1.8, 2012 ..(the: "Previous
Resolution") that a series.. of such bonds in an aggregate, principal amount not-to-exceed
$30,000,000 (the "Bonds") should be offered for sale by the District for the purposes set forth in
the Previous Resolution; and

WHEREAS, the Board -has previously caused the execution and delivery of
$19,492,424.50 initial aggregate principal amount of Certificates of Participation (1997
Refunding Project) Representing Undivided Proportionate Interest in Base Rental Payments to
be Made by the Lancaster School District Under the Terms of a Lease and Option to Purchase
(the "1997 Certificates") pursuant to an Amended and Restated Trust Agreement dated as of
December 1, .2008, amending and restating a Trust Agreement dated as of December 1, 1997
(together, the "1997/2008 Trust Agreement") among the'. District, the Lancaster School
Facilities Corporation (the "Corporation") and U.S. Bank National Association (successor to
State Street Bank and Trust Company of California, N.A.), as trustee: (in such capacity, the "1997
Trustee"); and

WHEREAS, the Pacific Valleys Schools Financing Authority (the "Authority")
has previously issued $3,750,000 initial aggregate principal amount of Lease Revenue Bonds
(Lancaster School District) Series 2006 (the "2006 Bonds") pursuant to an Indenture (the "2006

1



Indenture") by and between the Authority and U.S. Bank National Association, as trustee (in

such capacity, the "2006 Trustee") for the purpose of providing funds to the District for the

construction of school facilities; and

WHEREAS, tie .Board has'~previously caused, the execution and delivery of

$9,745,000 initial aggregate principal~ainount`.of the. Distr~ct's~Cexti~ficates of Participation (2008
Refunding. Project) Representing Undyide~dsProportionate Interest in :Base Rental Payments to
be Made by the Lancaster School District to the Lancaster Sc~ioa~ . Facilities Corporation (the

"2008 ~Cert~cates") pursuant to a Trust .Agreement among the District, the Corporation and
U.S Bai k National Association, as trustee (in such capacity, the:"2008 Trustee"); .and

WHEREAS; the ~ Board desires to` relieve its t General Fund of certain lease
payments to be made on all or a -portion -of the -1997- Certificates, 2006 Bonds and/or 2008
Certificates, and believes it would. be in the best interests of the District to prepay or refund, as
applicable, all or a portion of the_ outstanding,balance..of one or, more of ,the, x,997 Certificates,
2006 Bonds and/or 2008 Certificates, as~ and to the. extent sha11 be determined by an Authorized
officer to be in tfie best interests of the,District; and a .; ~,:

F , , WHEREAS., in addition to tk~e purposed set forth in ,tl~~~Pr=ior~Resolution, the
Board desires'~to aut~io~i~e the,~se,af ~paroceeds of .the Bonds ;fo~.;such ~ur~os~es as ;and, to :the

extent determined bytarn A.uthorize~l ()ffic~x to be in:tb,e best in~texests of the,L?istr~ct ,. f ;

"' WHE~A~, tl~e Board ̀desires to authorize the issuance of'ttie Bonds as one or
t~.~_.more series of talc exempt Bonds'arid/or one or more series o~ Federally taxable fonds;

WHEREAS, tfie~Board hereby rescinds the Previous Resolution, and replaces; it

with this Resolution; -and ; , , ~ ` ~ _€ #.

WHEIt~AS, the Bonds will tie issued' pursuant to section 53506 et. seq. of the
Government Code of they-State of California (the' "Government Code"), applicable provisions of

the education Code of the State' of California (the "Education Code"), and other applicable-law;

and

WHEREAS, the District has received a positive certification on its most recent
interim report; and

WHEREAS, the Bonds may be issued as ̀one or more series of tax-exempt
Bonds, and/or one or more- series of Federally taxable Bonds; and

WHEREAS; the-Board-deems it proper and necessary to specify its intended use

of the proceeds from the sale of the Bonds; and ` ,

WHEREAS, a form of contract. of purchase (the "Contract of Purchase")
between the District and an underwriter to be selected by an Authorized Officer (as hereinafter

defined) (the "Underwriter") has been prepared and presented to this Board; and



WHEREAS, a form of continuing disclosure certificate (the "Continuing
Disclosure Certificate") relating to the Bonds has been prepared by Nixon Peabody LLP, bond
counsel, and presented to this Board; and

WHEREAS, a form of preliminary official statement (the "Preliminary Official
Statement") relating to the Bonds has been prepared and presented to this Board; and

WHEREAS, a form of escrow agreement (the "1997 Escrow Agreement") by
and between the District and U.S. Bank National Association, as escrow agent (the "1997
Escrow Agent") and as successor trustee for the 1997 Certificates, directing the creation of an
escrow fund or escrow funds. for deposit. of proceeds of the sale of the Bonds for the purpose of
accomplishing the prepayment of all or a portion of the 1997 Certificates (such 1997 Certificates
to be prepaid; or portions thereof; are hereinafter referred to as the "1997 Prepaid Certificates")
has been prepared and presented to this Board (to be entered into in the event that an Authorized
Officer deems it in the District's best interest to prepay all or a portion of the 1997 Certificates);
and

WHEREAS, a form of escrow agreement (the "2006 Escrow Agreement") by
and between the Authority and an escrow agent to be selected by an Authorized Officer and the
Authority (the "2006 Escrow Agent") to which the District may or may not also be a party,
directing the creation of an!escrow fund or escrow funds for deposit of proceeds of the sale of the
Bonds for the purpose of accomplisfiing the refunding of all or a portion of the 2006 Bonds (such
2006 Bonds to be refunded, or portions' thereof, are hereinafter referred to as the "2006
Refunded Bonds") will be approved by an Authorized Officer (in the event that an Authorized
Officer deems it in the District's best interest to refund all or a portion of the 2006 Bonds); and

WHEREAS, a form" of°escrow agreement (the "2008 Escrow Agreement" and,
together with the 2006 Escrow Agreement and the 1997 ̀Escrow Agreement, the "Escrow
Agreements") by and between the District and U:S. Bank National Association, as escrow agent
(the "2008 Escrow Agent") and as successor trustee for the 2008 Certificates, directing the
creation of an escrow fund or escrow funds for deposit of proceeds of the sale of the Bonds for
the purpose of accomplishing theprepaymerit of the 2008 Certificates (such 2008 Certificates to
be prepaid, or portions thereof, are hereinafter referred to as the "2008 Prepaid Certificates")
has been prepared and presented to this Board (to be entered into in the event that an Authorized
Officer deems it in the District's best interest to prepay all or a portion of the 2008 Certificates).

NOW THEREFORE, IT IS RESOLVED, DETERMINED AND ORDERED
by the Board of Trustees of the District as follows:

SECTION 1. Definitions. The following terms shall for all purposes of this
Resolution have the following meanings:

"Accreted Value" shall mean (i) with respect to any Capital Appreciation Bond,
as of any date of calculation, the sum of the initial Principal Amount thereof and the interest
accreted thereon to such date of calculation, compounded from the date of initial issuance at the
stated accretion rate thereof on each February 1 and August 1, commencing on the date set forth
in the Contract of Purchase (unless otherwise provided in the Contract of Purchase), assuming in



any such semiannual period that such Accreted Value increases in equal daily amounts on the

basis of a 360-day year of twelve 30-day months; and (ii) with respect to any Convertible Capital

Appreciation Bonds, as of any date of calculation, as the sum of the initial Principal Amount

thereof and the interest accreted thereon on or prior to the Conversion Date to such date of

calculation, compounded from the date of initial issuance at the stated accretion rate thereof on

each February 1 and August 1, commencing on the date set forth in the Contract of Purchase

(unless otherwise provided in the Contract of Purchase), assuming in any such semiannual period

that such Accreted Value increases in equal daily_ amounts on the basis of a 360-day_year of

twelve 30-day months. `

"Auditor-Controller" shall mean the Auditor-Controller' of the County.'
~3

"Authorized ~Tnvastments" she'll 'mean; if' and to the extent °permitted by law and by

any investment guidelines promulgated by-the District~and'tlie County:

(1) Investments in the pool established by the County, in which other funds of the

District are invested;

(2) Federal Securities;

(3) - ~bands;;~Qtes~or-other evidences of in~debtedne~s rated "AAA" by S&P or ",Aaa"

by Moody;'.s issued by the Federal National Mortgage: Association. or the Federal

Home Loan Mortgage Corporation with remaining maturities not exceeding -three

years; , .

(4) U.S. dollar denominated deposit accounts,. federal funds and banker's acceptances

with domestic .commercial banks which have a rating on their short-term

-r.: , ~ certificates of: deposit on the date of purchase of "A-1" or "A-l-t~°,' by S&F or

"F-1".by Moody's'-and maturing no,more ,than 360 days after tie date of purchase.

(Ratings on holding companies :are not considered as the rating of the bank).;
.,

(5) ~ commercial paper which - is razed at the time of purchase in the single highest

classification, "A,-1+" by S&P or "P-1" by Moody's, and which matures not more

than. 27Q days after. the date of purchase; ,

~(6) investments in a money market fund rated at the time of purchase in the single

highest rating category by S&P or Mood3~'s;

(7) pre-refunded municipal obligations defined as follows:

Any bonds or other obligations of any state of the United States of America or of

any agency, instrumentality or local governmental unit of any such state which

are not callable at the option of the obligor prior to maturity or as to which

irrevocable instructions have been given by the obligor to call on the date

specified in the notice; and (A) which are rated, based on the escrow, in the

highest rating category of S&P or Moody's or any successors thereto; or

(B)(i) which are fully secured as to principal and interest and redemption

premium, if any, by a fund consisting only of cash or obligations described in

D



paragraph (2) above, which fund may be applied only to the payment of such
principal of and interest and redemption premium, if any, on such bonds or other
obligations on the maturity date or dates thereof or the specified redemption date
or dates pursuant to such irrevocable instructions,. as appropriate, and (ii) which
fund is sufficient, as verified by a nationally recognized independent certified
public accountant, to pay principal of and interest and redemption premium, if
any, on the bonds or other obligations described in this paragraph on the maturity
date or dates thereof or on the redemption date or dates specified in the
irrevocable instructions referred to above, as appropriate; and

(8) other forms of investments which are legal investments.

"Authorized Officer" or "Authorized Officers" shall mean the officers of the
District, including but not limited to the Superintendent, the Assistant Superintendent, Business
Services and each other authorized representative, officer, official or staff of the District as may
be designated by the Superintendent.

"Authorizing Law" shall mean, collectively; (i) Chapter 3 of -Part 1 of Division 2
of Title 5, Article 4.5 of the Government Code, as amended, (ii) applicable provisions of the
Education Code and (iii) Article XIIIA of the California Constitution.

"Board" or "Board of Trustees" shall mean the Board of Trustees of the District.

"Board of Supervisors" shall' mean the Board of Supervisors of the County.

"Bond Insurance Policv" shall mean ariy insurance policy issued by'the Bond
Insurer guaranteeing the scheduled payment of Principal and interest in respect of the Bonds
when due:

"Bond Insurer" shall mean any insurer chosen to insure repayment of the. Bonds.

"Bond Obli ag tion" shall mean from time to time as of the date of calculation; with
respect to any Current Interest Bond, the Principal Amount thereof and, with respect to any
Capital ;Appreciation Bond or .Convertible Capital Appreciation Bond, the Accreted Value
thereof.

"Bond Re ice" shall mean the books referred to in Section 17 of this Resolution.

"Bonds" shall mean the Lancaster School District ,General Obligation Bonds,
Election of 2012, Series 2013, issued and delivered pursuant to this Resolution.

"Buildin~Rund" shall mean the Building Fund established. pursuant to Section 19
hereof.

"Business Dav" shall mean a day that is-not a Saturday, Sunday or a day on which
banking institutions in the State or the State of New York and the New York Stock Exchange are
authorized or required to be closed.

5



"Capital A~reciat on Bonds" shall mean the Bonds designated as such as

provided in Section 10 of this Resolution.

"Code" shall mean the Internal Revenue Code of 1986, as amended.

"Continuin~L Disclosure Certificate" shall mean the Continuing Disclosure

Certificate of the District for the benefit of the Owners of the Bonds.
~.. a~

"Contract of Pur~ha~e" shall.~~mean a ~ontra~t , of P~rehase by and between the

District and the Underwriter relating to the Bonds.
fr .. _.

"Conversion Date" shall mean the date on which any Convertible Capital

AppreciationBonds are,conve~ted-from~Capital Appreciation Bonds'to Gurren~Interest Bonds.

"Conversion Value" shall_ mean the_ accreted Value =of the Convertible Capital

Appreciation Bonds at the Conversion Date

"Convertible, Capital Appreciation Bonds" shall_, mean the Bonds designated as

.such as provid~d~ in Section: l 1 of this :Resolution;
j ii. i

"Corporation"means the Lancaster School Facilities Corporation.

"Costs of Issuance" shall mean all of the costs of issuing the Bonds, including but

not limited to, ali ;printing .,and. document prepaxat on expenses =in connection with this

Resolution, the Bonds and the Preliminary Official Statement and the Official- Statement (as

hereinafter defined) pertaining to the Bonds and any-`and; all _other agreements, instruments,

certificates : or:.other documents ~ prepared in connection; therewith; financial ~ advisory fees;

underwriter',s fees; rating agency fees; auditor's fees; fees and expenses incurred in connection

with the Election; the initial fees and expenses of the 1997 Escrow Agent, 2006 Escrow Agent

and/or~tl~e .2008- Escrow Agent=arid counsel; if any (i~rclud ng without limitation, origination fees

and first annual fees payable in advance) and the fees and expenses of one or more verification

agents in connection with the prepayment or refunding; as :applicable, df-.the 1997 Prepaid

Certificate's, 2006 Refunded Bonds 'and/or 1998 Prepaid Certificates; CUSIl' service bureau

charges; legal fees and"expenses of counsel with respect to the ̀financing; the initial fees and

expenses of the Paying Agent; fees for credit enhancement relating to the Bonds; and other fees

and expenses incurred in connection with the issuance of the Bonds or the implementation of the

financing for the Projects; to`the extent such fees-arid expenses are approved by the District.

"County" sha11 mean the County of Los Angeles, California.

"County Office of Education" shall mean the Office of Education of the County

and such other persons as may be designated by the County Office of Education to perform the

operational and disbursement functions hereunder.

"Current Interest Bonds" shall mean the Bonds designated as such in Section 9 of

this Resolution.

D



"Debt Service" shall have the meaning given to that term in Section 21(c) of this
Resolution.

"Debt Service Fund" shall mean the Debt Service Fund established pursuant to
Section 21(a) of this Resolution.

"DepositorX" shall mean DTC and its successors and assigns or if (a) the then
Depository resigns from its functions as securities depository of the. Bonds, or (b) the District
discontinues use of the Depository pursuant to this Resolution, any other securities depository
which agrees to follow procedures required to be followed by a securities depository in
connection with the Bonds.

"District" shall mean Lancaster School District.

"DTC" shall mean The Depository Trust Company, New York, .New York, and its
successors and assigns.

"Election" shall mean the election held. in the District on November 6, 2012.

"Excess Earnings Fund" shall mean the Excess Earnings Fund established
pursuant to Section 22 of this Resolution.

"Federal Securities" shall mean direct obligations of the United States Treasury or
obligations which are unconditionally guaranteed by the .United .States or which are issued or
guaranteed by the Export-Import Bank of the United States, the Farmers Home Administration,
the General Services. Administration, the Small Business. Administration, the Government
National Mortgage Association; the United States Department of Housing and Urban Affairs and
the Federal Housing Administration (including obligations issued or held in book-entry form on
the books of the Department of the Treasury of the United States), provided the principal of and
interest on such obligations are backed by the full faith and credit of the United States of
America.

"Fiscal Year" shall mean the twelve-month period commencing on July 1 of each
year and ending on the following June 30 or any other fiscal year selected by the District.

"Interest PaXment Date" shall mean with respect to (i) any Current Interest Bond,
February 1 and August 1 in each. year; or as otherwise specified in the Contract of Purchase,
commencing on the date specified in the Contract of Purchase; (ii) any Capital Appreciation
Bond, the maturity or mandatory redemption date or optional redemption date thereof, as
applicable, or in each case, such other dates as specified in the Contract of Purchase; and (iii) any
Convertible Capital Appreciation Bond, the first February 1 and August 1 after the Conversion
Date for such Bond, and each February 1 and August 1 thereafter.

"Maturity Amount" shall mean the Accreted Value of any Capital Appreciation
Bond on its maturity date.

"Moody's" shall mean Moody's Investors Service, a corporation organized and
existing under the laws of the State of Delaware, its successors and assigns, except that if such
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corporation shall no longer-perform the functions of a securities rating agency for any reason, the

term "Moody's" shall be deemed to refer to any other nationally recognized securities rating

agency selected by the District.

"MSRB" means the Municipal Securities Rulemaking Board or any other entity.

designated or authorized by the Securities and Exchange Commission to receive the reports

'described - in the Continuing bisclosure Certificate. Until 'otherwise designated by the MSRB or

the Securities °arid Exchange Commission, filings with the MSRB are to be made through the

Electronic Municipal Market Access (EMMA) website of the 1VI5RB; currently located at

http://emma.ms"rb.org.

"Nominee" sha11 mean the nominee of the Depository which may be the

Depository, as determined from time to time by the Depository.

"Nonarbitra~e Certificate" ~ shall mean the Tax and Nonarbitrage Certificate of the

District delivered in connection with the issuance of the Bonds.

`Official Statement" shall mean the official statement of the District describing

the Bonds. 4~, ,

"Outstanding" when used with reference to the` Bonds, shall mean, a~ of any''date,

Bonds theretofore issued or thereupon being issued under this Resolution except:
.. _~

(i) Bonds canceled at or prior to such date; '~ _

(ii) Bonds in lieu of or in substitution for which other Bonds'shall'have
been d~iiver~d~ pu~rsi~a~it to~ Section 16 hereof;

(iii) ~ Bonds for the' payment or redemption of which funds or eligible
• , securities in "the necessary amount shall - have been set. aside

(whether on or prior to the maturity or redemption date of such
.Bonds), in accordance with Section 43 of this Resolution.

"Owner" sha11 mean the registered owner, as indicated in the- Bond Register, of

any Bond.

"Participant" shall mean a member of or participant in the Depository.

"Payin~Agent" shall mean the paying agent designated pursuant to Section 32

hereof.

"Pledged Moneys" sha11 have the meaning given to that term in Section 20 of this

Resolution.

"Preliminary Official Statement" shall mean the preliminary official statement of

the District describing the Bonds.



"Principal" or "Principal Amount" shall mean, as of any date of calculation, with
respect to (i) any Current Interest Bond, the principal amount thereof, and (ii) any Capital
Appreciation Bond or Convertible Capital Appreciation Bond, the Accreted Value thereof.

"Project Costs" shall mean .all of the expenses of and incidental to the
construction and/or acquisition of the Projects, including Costs of Issuance.

"Projects" shall have the meaning. given to that term in Section 7 of this
Resolution.

"Record Date" shall mean the close of business on the fifteenth .calendar day of
the month next preceding an Interest Payment Date.

``Regulations" shall mean the :.regulations of .the United States Department of the
Treasury proposed or promulgated under Sections 103 and 141 through 150 of the Code which
by their terms are effective with. respect to the Bonds and .similar Treasury;Regulations to the
extent not inconsistent with Sections. 103 and 141 through 1S0 of the Code, including regulations
promulgated under Section 103 of the Internal Revenue Code of 1954, as amended.

"Resolution" shall mean this "Resolution of the Board of Trustees of Lancaster
School. District;Authorizing the Issuance and- Sale: of General Obligation Bonds, Election of
2012, Series 20.13 of the District in an Aggregate Principal Amount Not To Exceed $30,000,000,
.Approving a Preliminary Official Statement and Other Documents and Approving Certain Other
Matters Relating to the Bonds" as amended or supplemented from time to time by Supplemental
Resolutions in accordance with the terms hereof.

"S&P" sha11 mean Standard & Poor's Ratings Services, a corporation organized
and existing under the laws of the State of ~Tew Yoxk, its successors and assigns, except that if
such corporation shall no longer perform -the functions of a securities rating agency for any
reason, the term "S&P" shall be deemed to refer to ̀ any other nationally recognized securities
rating. agency selected by the District:

"Securities: Depositories" shall :mean The Depository Trust Company, 55 Water
Street; New- York,, New York 10041, Facsimile_ transmission: (212) 785-968.1, (212) 855-3215,
and, in accordance with then-current guideline of the Securities and Exchange Commission, such
other addresses and/or such other securities depositories as the District may designate in a
Certificate delivered to the Paying. Agent.

"State" shall mean the State of California.

"Superintendent" shall mean the Superintendent of the District.

"Supplemental Resolution" shall. mean any resolution supplemental to or
amendatory of this Resolution, adopted by the District in accordance with Section 40 or Section
41 hereof.

"Transfer Amount" shall mean, with respect to (i) any Outstanding Current
Interest Bond, the aggregate Principal Amount thereof; (ii) any Outstanding Capital Appreciation
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Bond, the Maturity Amount thereof; and (iii) any Outstanding Convertible Capital Appreciation

Bond, the Conversion Value-thereof.

"Treasurer" shall mean the Treasurer-Tax Collector of the County or any

authorized deputy thereof and any such other persons as may be designated by the Treasurer to

act on his or her behalf.

"Underwriter" sha11 mean an underwriter selected by an Authorized Officer.

SECTION 2. Rules of Construction. Words of the masculine gender shall be

deemed and -construed= to include correlative words of the feminine and neuter genders, and vice

versa. Except where the context otherwise requ re`s,`words importing the singular shall include

the plural and vice versa, and words importing persons shall include. firms, associations and

corporations, including public bodies; as well ~:s natural persons:

SECTION 3. Authority for this Resolution: This Resolution is adopted pursuant

to the provisions of the Authorizing Law and'other applicable law.
_. .~ _ ,

SECTION 4. Resolution to Constitute Contract. In consideration of the purchase

and acceptance of~ariy and-all of~`~YieBdnds aut~or`ized=to`'be issu'ed`hereunder by those who shall

own the same from time to ttrrie; t~iis~`Resoiut o~ ~~ha11° lie-~deeTrled' to lie and` sfiaTl' constitute a

co~itr~ct among the District acid the ̀Owners -from tiiiie to tiirie 'of the Bonds; and'the pledge made

in this'R~solut~i~n~ sliall~b~`for~the equal~benefit; prot~~t`on and se`e~irity of the Owne~s`of any aritl

all bf'the Bonds, "all of which, regardless of the time or'times of their issuance or maturity; shill

be of equal rank. without preference, priority or distinction ̀ of .any of the Bonds over any other

thereof.

- SECTION 5. Authorization and A~iproval of Documents.

(a) Each Authorized Officer, in consultation with the Underwriter, the

District's financial advisor and bond counsel and the other officers of the District are,. and -each

of them acting alone is, hereby authorized and. directed to issue and deliver the Bonds and to

establish the initial aggregate Principal Amount of the Bonds; provided, however, that such

initial aggregate Principal Amount shall not exceed the;maximum aggregate of $30,000,000. .

(b) The form of -the Preliminary Official Statement relating to the Bonds is

hereby approved. This Board also hereby authorizes the use and. distribution of: (a) one or more

Preliminary Official Statements in substantially the form presented to this Board- with such

changes as the Authorized Officer executing the certificate described .below may approve, such

approval to be conclusively evidenced by the execution of such certificate by such Authorized

Officer; (b) one or more official statements in substantially the form of -the. Preliminaxy Official

Statements) with such changes as may. be necessary or desirable in connection with the sale of

the Bonds as determined by the Authorized Officer executing the same (each an "Official

Statement"), such determination to be conclusively evidenced by the execution and delivery of

the Official Statements) by such Authorized Officer and (c) any amendments or supplements to

the Preliminary Official Statements) or the Official Statements) which an Authorized Officer

may deem necessary or desirable, such determination to be conclusively evidenced by the

execution of such amendment or supplement or of a certificate as described below by such
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Authorized Officer. The. Authorized_ Officers are, and each of them acting alone is, hereby

authorized to approve such additions, deletions or changes to the Preliminary -Official

Statements) and Official Statement(s), as are necessary.: or desirable to effect the purposes of this
Resolution and to comply with applicable laws and to deliver copies of the Preliminary Official

Statement and- the Official Statement, and to execute the Official Statement or Official

Statements. Upon approval of a Preliminary Official Statement by an Authorized Officer (such
approval to be evidenced by execution of a certificate substantially in the form Hof Exhibit B
attached hereto and by ;this reference incorporated hereirn; with .such changes as may be

necessary),:suck~ Preliminary Official Statement shall:be deemed final as of its date except for the
omission;of certain information as .provided. in and pursuantto Rule 15c2-12 promulgated under

;the Securities Exchange Act of 1934, as.:amended.

(c) The. form of; the Contract of Purchase.. is hereby approved. The;Authorized
Officers are, and. each: of them acting alone is, authorized and directed to execute and deliver one
or more Contracts of Purchase for and in the name and on behalf of the pistrict, with; such
additions, changes or corrections therein as the Authorized Officer executing the same on behalf
of the.. District :may approve, in his or her :discretion,: as being. in the besfi interests of the District
including, without limitation, such changes as may be necessary to obtain ~ credit enhancement,
including bond insurance qr liquidity support;`: with;:respect to, the :Bonds, such approval to °be
conclusively :evidenced by such Authorized_ ;Officer's execution 'thereof; =and any other
documents .required to be executed thereunder, and to deliver the same to the Underwriter: The

Authorized ;Officers are; and each of them acting alone is, hereby authorized and directed to

determine the specific maturities and amounts of 1997' Certificates, 2006 :Bonds and/or 2008
Certificates or;:;portions thereof,:; if any, :to lie prepaid or refunded, as applicable, based upon
=market conditions existing ;at the time of the pricing of the Bonds. The Authorized Officers: are,
and each o~ them acting alone is; hereby authorized and directed'to determine the par amount of

the Bonds, not to exceed $30;000,000. The Authorized Officers are; in consultation with' the
Underwriter, the District's financial advisor and bond counsel are,: and each of them' acting alone
is, hereby authorized to designate whether the Bonds are to be issued in the form of one or more
series of tax-exempt Bonds and/or one or more series of Federally taxable Bonds. Such
designations shall be set forth the in the Contract of Purchase. The Authorized Officers are, and
each of them acting alone is, hereby authorized and directed to negotiate with the Underwriter
the interest rates on the Bonds and the purchase price of the Bonds to be paid by the Underwriter,
which purchase price shall reflect an underwriter's discount of not more than eight tenths of a
percent (0:8%) (not including original issue discount and any Costs of Issuance paid by the
Underwriter) of the 'Principal Amount thereof: The interest rate ̀on the Bonds shall not exceed
the maximum legal limit. Principal of the Bonds sha11 be payable as set forth in the Contract of
Purchase, provided that- all principal shall be payable'within 40 years of the date of the Bonds.

(d) The form of the 1997 Escrow Agreement is hereby approved. The
Authorized Officers are, and each of them acting alone is, hereby authorized and directed, for
and in the name of and on behalf of the District, if an Authorized Officer determines that it is in
the District's best interest to prepay all' or a portion of the 1997 Certificates; to execute and
deliver the 1997 Escrow' Agreement in substantially the form on file with 'the District and
considered at this meeting, with such changes therein as the Authorized Officer executing the
same on behalf of the District may approve, in his or her discretion, as being in the'best 'interests
of the District, such approval to be conclusively evidenced by the execution and delivery of the
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1997 Escrow Agreement by such Authorized Officer: The Authorized Officers and each of them

acting alone is hereby authorized. and directed to make changes to the 1997 Escrow Agreement

to achieve the purposes for which the Bonds are being executed and delivered.

(e) The form of the 2008 Escrow Agreement is hereby approved. The

Authorized Officers -are, and each of them acting alone is, hereby authorized and directed, for

and in the name of and on behalf of the District, if an Authorized Officer determines that it is in

the District's best interest to prepay all or a portion of, -the 2008 Certificates, to execute and

deliver the 2008 Escrow: Agreement in substantially the form on file with the District ~ and

considered at this meeting, with such changes therein as the Authorized Officer executing the

same on behalf of the District may approve, in his or her discretion, as° being in the best interests

of the District, such approval to be conclusively evidenced by the execution and delivery of the

2008 Escr'ow'Agre~ment by such Authorized`Officer. The Authorised Officers and each of them

acting alone is hereby authorized and directed to make changes"to ̀the 2008 Escrow Agreement

to achieve the purposes for which the B'onds~are being executed and delivered.

(#). •. Thy form of the Continuing Disclosure Certificate is~ hereby approved.

The<Authorized Officers are, and each of -them acting alone is`, hereby .authorized to execute and

deliver>the°~Cnntinuing~Disclosure Certificate on behal~~of the D~sCri~t, with such .changes' therein

asit~ie Q~ficer executing`'the--same on bel~alf'tif`tlre District may approve,-in~his~ or•he~ discretion,

as being: in the+best interests o~ the :D str'ict,' such.approv~l;to ~be=canclusively~ evidenced by such

Authorized =Officer's execution. thereof, and any .other documents required to =be~ executed

~thereunder,.and to°deliver the sameito ̀the Underwriter.: The Distriet'Hereby covenants and ~agr~es

that it~ will comply~rwith and carry -out a1i~ of the provisions. of the Continuing <Disclosure

Certificate. Notwithstanding a~iy other provision: of this Resol~ttion~ failure of the District ~to

comply with the_Continuing- Disclosurc C~rtifieate shall not be cons`idered`.an event of default

.::and sha11 not be~ deemed to~ create, any monetary.~liablity an the.: part of the'. District to any- other

persons; includirig:ovvners:of the Bonds.

(g) , ThYS ~o~rd also hereby authorizes the preparation of the ~,Q06 Escrow

Agreement-gin connection with~the Bonds,: in such form as.shall be determined by an Authorized

Officer, to which the •District may or may not also be a party, such. t~etermination to be

conclusively evidenced by the execution and delivery of the 2006 Escrow Agreement by such

Authorized Officer.should the District be~a party thereto.. Shouldthe. District not be a party tothe

2006 Escrow Agreement, such determination shall be evidenced by an :instruction of -an

Authorized Officer. to the .Authority or the 2006 Trustee to refund the 2006 Refunded Bonds

pursuant to the 2006 Indenture: Authorized Officers are,- and each of them .acting alone is,

hereby authorized and directed, for and in the name of and on behalf of the District, if an

Authorized Officer determines that it is in the District's best interest to prepay all or a portion of

the 2006 Bonds and if the District is a party to the 2006 Escrow Agreement, to execute and

deliver the 2006 Escrow Agreement.

(h) This Board of Trustees also hereby authorizes the preparation of a paying

agent agreement in connection with the Bonds, in such form as~ shall be determined by an

Authorized Officer, such determination to be conclusively evidenced by the execution and

delivery of the paying agent agreement by such Authorized Officer.
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SECTION 6. Authorization of Officers. The officers of the District, including

but not limited to the Superintendent, the Assistant Superintendent, Business Services and other

authorized representatives as selected by the Superintendent, and each of them acting alone is,

hereby authorized to execute any and alb documents and do and perform any and all acts and

things, from -time to time, consistent with. this Resolution and necessary or appropriate to carry

the same into effect and to carry out its purpose.

SECTION 7. Use of Bond Proceeds. Bonds of the District shall be issued in the..

name and on behalf of the. District in an aggregate. Principal Amount not. to exceed $30,000,000.

The proceeds of the Bonds, together with ,other available funds,. shall ; be applied to (i) the
acquisition and. construction of school facilities. for. some or all of the purposes authorized at the

Election (collectively, the "Projects"), (ii) the purchase, of leased facilities and the -refinancing, of

outstanding ,lease .:obligations of the. District,._ including the refunding and/or prepayment, as
applicable, of all or a portion of the 1.997 Certificates, 2006 Bonds and/or the :2008 Certificates,
as and to the extent shall be determined by am Authorized Officer to be in the best interests of the

District; and (iii) to pay costs of issuance of the Bonds.

SECTION 8. Designation and Form; Pam.

(a) An issue of Bonds of'one or more series entitled to the benefit,, protection

and security of this Resolution is hereliy authorized in an aggregate initial Principal Amount not

to exceed $30,000,000. Such Bonds shall be general obligations of the District, payable as to
Principal, premium, if any, and interest from ad valorem taxes to be levied upon all of thetaxable

property in the. District. The Bonds shall be designated "Lancaster School District General
Obligation Bonds, Election of 2012, Series 2013" with such additional series designations as
may be necessary or advisable to market the Bonds, as set forth in the Contract of Purchase. The

Bonds may be issued: as serial bonds. andlor term bonds., and as Current Interest Bonds, Capital

Appreciation Bonds, andlor Convertible Capital Appreciation Bonds as determined by an

Authorized Officer as evidenced. by the execution of the Contract of .Purchase; subject to the

provisions of this Resolution. The Bonds. may be issued as one or more series of tax-exempt

Bonds, .and/or one. or more series of Federally taxable Bonds.

(b,) The. form of the Bonds shall be substantially in conformity with.. the
standard forms of, registered school district bonds, copies of which are attached hereto as Exhibit

A-1, Exhibit A-2 and Exhibit A-3 and incorporated herein by this reference.

(c) Principal, premium, if any, and interest with respect to any Bond are

payable in lawful money. of the United States of America. Principal and. premium, if any,. is

payable upon. surrender thereof at maturity' or earlier redemption at :the office designated by the

Paying Agent in Los Angeles County, or in the City and County of San Francisco, California.

SECTION 9. Description of Current Interest Bonds.

(a) The Current Interest Bonds shall be issued in fully registered form,

without coupons, in denominations of $5,000 or any integral multiple thereof, except as provided

in the Contract of Purchase. The Current Interest Bonds shall be dated and shall mature on the
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dates, in the years and in the Principal Amounts, and interest shall be computed at the rates, set

forth in the Contract of Purchase.

(b) Interest on each Current Interest Bond shall accrue from its dated date as

set forth in the Contract of Purchase. Interest on Current Interest Bonds shall be computed using

a year of 360 days comprised of twelve 30-day months and shall be payable on each Interest

Payment Date to the Owner thereof as of the close of business on the Record Date. Interest with

respect to each Current Interest Bond will be .payable from the Interest Payment Date next

preceding the date of registration thereof, unless (i) it is registered after the close of business on

any Record Date and before the close of business on the- immediately following Interest Payment

Date, in which event inferest with respect thereto shall be payable from such following Interest

Payment Date; or (ii) it is registered prior to the close of business on the first Record Date; in

which event interest shall be payable frori its dated date; provided, however ̀that if at the time of

registration of -any Current Interest Bond interest with respect thereto is in default, interest with

respect thereto shall be pa j~able"~ from the Interest Payment Date ~to 'which interest has previously

been paid or made available for payment.` Payments of interest on' the Current Interest Bonds

will be made on each Interest Payment Date by check or draft of the Paying Agent sent by first-.x
class mail, postage prepaid, to the- Owner' thereof as' of the close of business on 'the Record Date,

or by wire =transfer to any, Owner of $1,000,000 Principal ,Amounts or, more of such Current

Interest ̀ Bonds, to tl}e account' specified liy such Owner.. iri ~a written r`eques~; delivered to the

Paying` Agent on~ or prior '.to' the Record Date "for°such Interest Payment Date; provided; ~iowever,

that payments .of 'defaulted' interest shall be payable to the person' in whose name such''Current

Interest Bond: s registered at the close- of business on a special xecord date fixecl~therefor by the

Paying Agent,which shall not be more than fifteen d"ays and not less than ten days. prior Ito the

date of the proposed payrr~ent of defaulted interest.,

SECTION 10. Description of Capital Appreciation Bonds.'

(a) ~ The Capital Appreciation Bonds shall be issued in-fully registered form in

any denominations of their principal amounts but sha11 reflect denominations of $5,000 Maturity

Amount or any integral multiple -thereof, except- as ~ otherwise provided in the Contract of

Purchase. The Capital Appreciation Bonds shall be dated the date of their issuance, shall be

issued in the- aggregate'Principal Amounts a's of the elate of issuance, shall mature ~on the dates, in

the years and in the Maturity Amounts, sand shall accrete interest at the accretion rate all' as set

forth in the Contract of Purchase.

(b) Interest on each Capital Appreciation Bond shall be compounded

semiannually on February 1 and August 1 of each year, or such other dates as are set forth in the

Contract of Purchase, until maturity, commencing on the date set forth in the Contract of

Purchase, computed using a year of 360 days comprised of twelve 30-day months and shall be

payable only at maturity as part of the Maturity Amount or upon prior redemption, if any, unless

otherwise provided in the Contract of Purchase.

SECTION 1L Description of Convertible Capital Appreciation Bonds.

(a) The Convertible Capital Appreciation Bonds shall be issued in fully

registered form in any denominations of their initial Principal Amounts but shall reflect
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denominations of $5,000 Conversion Value or any integral multiple thereof, except as otherwise
provided in the Contract of Purchase. The Convertible Capital Appreciation Bonds shall be
dated the date of their issuance, shall be issued in the aggregate principal amounts as of the date
of issuance, shall convert and mature on the, dates., in the years and in the Conversion Value, and
shall, prior to the Conversion Date thereof, accrete interest. at the accretion rate, and subsequent
to the Conversion Date, bear interest on an amount equal to the Conversion. Value thereof, all as
set forth in the Contract of Purchase.

(b) Prior to the Conversion Date, interest on ,each Convertible Capital
Appreciation. Bond shall be accreted and compounded semiannually on February 1 and August 1
of each year, or such other ;dates, as are. set forth in the Contract of Purchase, until the. Conversion
Date thereof, commencing on the date set forth in the Contract of Purchase, computed using a
year of 360 days comprised of twelve 30 day months and shall be payable only ,at maturity as
part of the Conversion.Value or upon prior redemption, if any, unless. otherwise,provided in the
Contract of Purchase.. No payment of interest will be made to the owners of Convertible Capital
Appreciation Bonds prior to or on the Conversion Date.

(c) From and after the Conversion Date, the Convertible Capital Appreciation
Bonds will bear interest on a principal amount equal to the Conversion Value thereof. Interest
on each Convertible Capital Appreciation Bond shall be computed using a year. of 360, days
comprised of twelve 30-day months. After the Conversion Date, current interest with respect to
each Convertible Capital Appreciation Bond shall be payable on each Interest Payment bate to
the bwrier thereof as of the close of business on the Record Date. Intexest with respect to each
Convertible Capital Appreciation Bond will be payable from the ,Interest Payment Date next
preceding the date of registration thereof,' unless (i)':it is registered after. the close of business on
any Record Date and before the close of business on the immediately following Interest Payment
Date, in which event interest with respect thereto shall be payable from such following Interest
Payment Date; or (ii) it is registered prior to the close of business on the first Record Date
preceding the first Interest Payment Date after the .Conversion: Date,- in which event interest shall
be payable from its Conversion Date; provided, however, that if at the time of registration of any
Convertible Capital Appreciation, Bond. interest with respect:.thereto.. is in default, interest.; with
respect .thereto shall be payable from the Interest Payment Date to which interest has previously
been paid or made, available for .payment, From. and after the Conversion ,Date, payments of
current interest with respect to the Convertible Capital Appreciation Bonds will be made on each
Interest Payment Date by check or draft of the Paying Agent sent by first-class, mail, postage
prepaid, to the Owner thereof as of the close of business on the Record Date, or by wire transfer
to any Owner of $1,000,000 Conversion Value or more of such Convertible Capital Appreciation
Bonds, to the account specified by such Owner in a written request delivered to the Paying Agent
on or prior to the Record Date for such Interest Payment Date; provided, however, that payments
of defaulted interest' shall be payable to the person in whose name such Convertible Capital
Appreciation Bond is registered at the close of business on a special record date fixed therefor by
the Paying Agent which shall not be more than fifteen days and not less than ten days prior to the
date of the proposed payment of defaulted interest:

SECTION 12. Tax Covenant. (a) With respect to Bonds designated as
tax-exempt B,.onds, in order to maintain the exclusion from .gross income -for federal income tax
purposes of interest on the Bonds, this Board of Trustees hereby covenants to comply with each
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applicable requirement of Section 103 and Sections 141- through 150 of the Internal Revenue

Code of 1986, as amended. In furtherance of this covenant, -the District agrees to comply with

the covenants contained in the Nonarbitrage Certificate. The District hereby agrees to deliver

instructions to the Paying Agerit in order to comply with the Nonarbitrage Certificate. Also in

furtherance of this covenant, the District hereby covenants with the holders of such Bonds that,

with respect to any Bonds designated as tax-exempt Bonds ̀ and notwithstanding any other

provisions of this Resolution, it will (1) comply with all of the provisions relating to the Excess

Earnings Fund and perform all acts necessary to be performed by the_ District in connection

therewith;-and (2)'make no use of the proceeds of the Bonds or of and other amounts, regardless

of the source, or of 'any property or take any action;` or refrain from taking any action; that would

cause the Bonds to' be "arbitrage bonds" within the meaning of Section 148 of the Code. The

District will riot make ̀a~iy use ̀o~`fhe proceeds' of the tax-exempt Bonds or any other`funds of the

District, or take or omit'to~ take'any other °action, °'that would cause the tax-exempt Bonds to be

44private'activity bonds"~~witfi n~`the meaning-cSf;Section-141~of the`Cdde or "̀fed.erally guaranteed"

wifhin the meaning of Section 149(b) of the Code: To'that end, so long as any tax-exemptiBonds

are unpaid, the District, with respect to such proceeds and- such other funds, will comply with all

requirements of such, Sections and all: regulations of the United States Department of the

Treasury' issued thereunder and± un'er Section 103 of the Infernal Revenue Code of 1986, as

amended, to the extent such ret~uirem~nts rare; at the'time, a~~Ticable and iri effecf. The ;Distric"t

vVill not-use_ o~ perrr~t the use' of ~~ facilities' car any portiion ~he'r~of'by any person other than a

go`vernmef~tat° um~ ~as' such term' is usec~'m Section ̀ l41 of the Codes 'in sucli'.mariner =or ~o such

extent'as would result in the loss of }e'xclu~}on from dross income for federal ̀income ,tax purposes

o~ the interes~`paic~ on the fax-exempt'Bonds. "In furfh~rance of the foregoing tax covenaiits of

this Section 3(a), the District covenants that it 'Will comply: wixh`tfie insfxuctions a~d`requirements

'of that certa~ri Talc Certificate to be executed ~.nd delivered by tF e District on the date of 'is'suance

of 'fhe Bonds, ;which is incorporated herein' ~as if fully set for't~ herein: ~ These. covenarits~ shall

survive the payrYient iri ft~~l or defeas~rice of the Bonds: '

~(b) T1ie Board has determined tha~'inte"rest payable- on any Bonds designated

as taxable Bonds will be subj~c~ °to federal iri~ome taxation, and that 'tlie provisions of Section

5900 et seq. of~the California Goverriinent Code apply to"such Bands. At the~determination of an

Authorized Officer that it would be iri tike best iti~erests of the District to exercise any of the

powers granted to it under such provisions; the District may take any action pernutted thereunder

whether or` not such action is otlieirwis`e authorized under this Resolution or conflicts with any

other provision of this Resolution.

SECTION 13. Book-Entry System.

(a) The Bonds shall: be initially issued in the form of a separate single fully

registered Bond (which may be typewritten) for each of the maturities within each series of the

Bonds. Upon initial issuance, the ownership of each such global Bond shall be registered in the

Bond Register in the name of the Nominee as :nominee of the Depository. Except as provided in

subsection (c) hereof, all of the Outstanding Bonds shall be registered in the Bond Register in the

name of the Nominee and the Bonds may be transferred, in whole but not in part, only to the

Depository, to a successor Depository or to another nominee of the Depository or of a successor

Depository. Each global Bond shall bear a legend substantially to the following effect:

"tTNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
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THE DEPOSITORY (AS DEFINED IN THE RESOLUTION) TO THE BOND REGISTRAR

FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT, AND ANY BOND

ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME

AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY

(AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS

REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY

TRANSFER, PLEDGE, OR OTHER USE HEREOF-.FOR VALUE OR OTHERWISE BY OR

TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,

CEDE. & CO., HAS AN INTEREST HEREIN."

With respect to Bonds registered in the. Bond Register in the name of the

Nominee, ,the District. shall have no responsibility or obligation to any Participant, or to any

.person on behalf of which. such a Participant holds a beneficial interest in the Bonds. Without

limiting the. immediately preceding sentence, the, District shall. -have no :responsibility, or

obligation with respect to (i) the accuracy of the records of the Depository; the Nominee or any

Participant with :respect to any beneficial ownership interest in the Bonds„ (ii) the delivery to any

Participant, beneficial owner or any other person, other than the Depository,, of any. notice with

respect to the Bonds, including any Redemption Notice (as defined in Section 29 below), (iii) the

selection by :the; Depository and the Participants of the: beneficial interests in :the Bonds to be

redeemed in part, or (iv) the payment to any Participant,- beneficial owner or; any other person,

other .than the .Depository; of any amount with respECt to Principal of, premium, if any; and

interest on the Bonds. The IDistrict and the Paying: Agent may treat and consider the person in

whose name each Bond is registered in the Bond Register as the holder and absolute Owner of

such Bond for the purpose of payment of Principal of, premium, if any, and interest on such

Bond, for the purpose of giving Redemption Notices and other notices with respect to such

Bond, and for all other purposes whatsoever; including; without limitation, registering transfers

with respect to the Bonds:;

The Paying`Agent shall pay. all Principal of,-premium, if any, and interest on the

Bonds only to the respective Owners, as shown in the Bond Register, and all such payments shall

be valid hereunder with respect to payment of Principal of, premium, if any, and interest on the

Bonds to .the extent of the sum or sums so paid. No person other than an `Owner, as shown in the

Bond Register, shall receive a Bond evidencing the obligation to make payments of Principal of,

premium, if any, and interest, pursuant to this Resolution. Upon delivery by the Depository to

the Paying Agent and the District of- written notice to the effect' that the Depository has

determined to substitute a new nominee in place of the Nominee, and subject to the provisions

hereof with 'respect to Record Dates, the word Nominee in this Resolution shall refer to such new

nominee of the Depository..

(b) In order to qualify the Bonds for the Depository's book-entry system, the

District is hereby authorized to execute and deliver to such Depository a letter from the District

representing such matters as shall be' necessary to so qualify the Bonds (the "Representation

Letter"). The execution and delivery of the Representation Letter shall not in any way limit the

provisions of subsection (a) hereof or in any other way impose upon the District any obligation

whatsoever with respect to persons having beneficial interests in the Bonds other than the

Owners, as shown in the Bond Register. In addition to the execution and delivery of the

Representation Letter, the District, and its deputies and designees, are hereby authorized to take
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any other actions, not inconsistent with this Resolution, to qualify the Bonds for the Depository's

book-entry program.

(c) If at any time the Depository notifies the District that- it is unwilling or

unable to continue as Depository with respect to the Bonds or if at any time the Depository shall

no longer be registered or in good standing under the Securities Exchange Act or other

applicable statute or regulation and a successor Depository is riot appointed by the District within

90 days=after the'District receive notice or become aware of such condition, as the- case may be,

subsection (a) hereof shall no longer be applicable and the District' shall cause- the- issuance` of

bonds representing the Bonds as provided below. In addition, the District may determine at any

time that the Bonds shall :rio longer be r̀epresented by global bonds and that the provisions of

subsection (a)i`hereof shall no~loriger'apply'to~'the°B'onds. 'In and such event the°District sha11

cau"se the ~xecutiori ai~d~ cleli~ery° of`l~ori`ds representing they Bonds' as provided below.- Bonds

issued in exchange for global ~borids' ~i suant to this= s ~bsect ari =̀(c) shall be registered 'in such

names "and delivered yin 'sueh~ denominations ̀as the Depository ~sliall instruct the District. The

District sha11~ cause' delivery of such bonds representing the Bonds to the persons in whose names

such Bonds are so registered:`' ~ ~ E
,:t . , _ .t ..

~~ If ~ =the ~ District : d~te~rm nes to replace the ̀ ~I)epository with' another qualified

securities depas~tory, the District shall pr~pare:`or ̀ cause ro-be prepped a :new fully-'registered

global =bond fir peach of tt~e; maturities` af; Bt~nds;=~ rregistered iri the name of °such successor or

substitute securities ~deposit~~y j ~or` itsFw~nom nee;' ter make ~such~ other arrangements ~ as' are

acce~tat lei to the District $and ~uch~ securit es depository end mot ~nconsist~rit'w th ̀the terms ̀of

t~i~is, Resdluticsn , . a . ~ , ~ . , ~ ~ ~ . ~ _ P ~ # : ; .

~_~ ~ ~ : (d) NvtVvithstat~ding any. a~her provisions of ° t1~ s ~ Resolution to: the contrary; so

long as any Bond is registered in the name of the Nominee, all payments'with respect to

Principal of, premium, if any, and interest on such Bond and all notices with respect to such

fond shall; ~be made ~ end . giv~n,a.~espectively, as provided= in .thy 'Representation Letter or as

otherwise instructed by-the Depository. ~ ~°
r ~ ,

(e) ,The initial Depository under this Resolution sha11 " be DTC. The initial

Nominee. sha11 be Cede & Co,,, as nominee of DTC,

SECTION 14. Execution of the Bond: ~; , ,

(a); ,The Bonds sha11 pe executed in the name of the District by the manual or

facsimile signature of the Superintendent or the President of the Board and ~ the manual or

facsimile signature of the Clerk of the Board or by a deputy of any of such officers. In case any

one or more of the officers who .sha11 have signed any of the Bonds shall cease to be such officer

before the Bonds so signed shall have been issued by the District, such Bonds may, nevertheless,

be issued, as herein provided, as if the persons who signed such Bonds had not ceased to hold

such offices. Any of the Bonds may be signed on behalf of the District by such persons as at the

time of the execution of .such Bonds shall be duly authorized to hold or shall hold the proper

offices in the District, although at the date borne by the Bonds such persons may not have been

so authorized or have held such officers.



(b) The Bonds shall bear thereon a certificate. of authentication executed

manually by the Paying Agent. Only such Bonds as shall bear thereon such certificate of

authentication duly executed by the Paying Agent shall be entitled to any right or benefit under

this Resolution and no Bond shall be valid or obligatory for any purpose until such certificate of

authentication shall have been duly executed by the Paying Agent. Such certificate of the Paying

Agent upon any Bond shall be conclusive. evidence that the- Bond so authorized has been duly

authenticated and delivered under this Resolution and that the Owner thereof is entitled to the

benefit of this Resolution.

SECTION 15. Transfer and Exchange. The registration of any Bond may
be transferred upon the Bond Register upon surrender of such Bond to the Paying: Agent. Such

Bond shall be endorsed or accompanied by delivery of the written instrument of transfer shown
in Exhibit A-1, A-2 or A-3 hereto, duly executed by the Owner or his duly authorized attorney,
and payment of such reasonable transfer fees as the Paying Agent may establish.: Upon such

registration of transfer, a new Bond or Bonds, of like tenor and maturity in the same .Transfer

Amount and in authorized denominations., will be executed and delivered to the transferee in

exchange: therefor.

The Paying. Agent shall .deem and. treat the ,person in whose name any
Outstanding Bond shall be registered upon the Bond Register as the absolute owner of such

Bond, whether the Principal,. premium, if any, or interest with respect. to such..Bond. shall. be

overdue or not, for the purpose. of receiving- payment of Principal, .premium, if .any, and, interest

with respect to such Bond and for all other purposes, and. any such...payments so made...to any

such Owner or upon his order shall be valid and effective to satisfy and discharge the liability

upon such Bond to the extent of .the sum or sums so paid, and the District or the Paying Agent

shall not be affected by any notice to the contrary.

Bonds may be exchanged at the office of .the Paying Agent for Bonds of like
tenor, maturity and Transfer Amount of other authorized denominations. All .Bonds surrendered
in any such exchange sha11 thereupon be cancelled by the Paying agent. The Paying Agent may

charge the Owner areasonable-sum :.for each new Bond .executed ,and delivered upon any

exchange (except in the case. of the first exchange of any Bond in the ,form in which it is

originally delivered, for which no .charge. shall be imposed) and the Paying Agent may require
the .payment by the Owner requesting such exchange of any tax or other governmental charge

required to be paid with respect to such exchange.

The Paying Agent shall not be required to register the transfer or exchange of any

Bond (i) during the period beginning at the close of business on any Record Date through the

close of business on the immediately following Interest Payment Date, or (ii) that has been called
or is subject to being called for redemption, during a period beginning at the opening of business
15 days before any selection of Bonds to be redeemed through the close of business on the

applicable redemption date, except for the unredeemed portion of any Bond to be redeemed only

in part.

SECTION 16. Bonds Mutilated, Destroyed, Stolen or Lost. In case any

Bond shall become mutilated, the Paying Agent, at the expense of the Owner, shall deliver a new

Bond of like date, interest rate, maturity, Transfer Amount, series and .tenor as the. Bond so
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mutilated in exchange and substitution for such mutilated Bond, upon surrender and cancellation

thereof. All Bonds so surrendered shall be cancelled. If any Bond shall be destroyed, stolen or

lost, evidence of such destruction, theft or loss may be submitted to the Paying Agent and if such

evidence is satisfactory to the Paying Agent that such Bond has been destroyed, stolen or lost,

and upon furnishing the Paying Agent with indemnity satisfactory to the Paying Agent and

complying with such other reasonable regulations as the Paying Agent may prescribe and paying

'such' expenses as the Paying Agent may incur the Paying Agent shall, at the expense of the

Owner, execute and deliver a new Bond of like date, interest rate, maturity, Transfer Amount and

tenor in lieu of and in substitution for the Bond so destroyed, stolen or lost. Any new Bonds

issued pursuant to this Section in substitution for Bonds alleged to be destroyed, stolen or lost

`shall constitute original additional contractual obligations on the part of the District, whether or

not the Bo~ids so alleged to be destroyed, stolen or lost are at any time enforceable by anyone,

and shall lie equally secured by and erit tl°d to equal and proportionate benefits with all other

Bonds issued under this Resolution in any moneys or securities held by the Paying Agent fors the

benefit of the Owners of 'the Bonds.

SECTION 17. Bond Re i~ ster. The Paying Agent shall keep or"cause to be

kept at its office sufficient books for the registration and registration of transfer of the Bonds.

Upon`'pre~eritation for registratic~~ of transfer, the ~ Paying Agent sha11, as above, provided and

'under such reasonable reg~i`~ations ~s it may p`'rescribe subject to the`pr'ovi'~ions hereof, register-or

register the- transfer of the ̀Bonds;= or cause'the sa~i~ to be registered or c~~se'the re~gis`t~ati~'n~ of

the sarne`to be transferred; ̀on su ch hooks. ~;WhtYe the Bond's are held~in the book-entry system,<,
the PayiYig Agent Ys not ̀required to' ̀keep° the regi~tration'books" "' ~ ' " "

t ~ - ~SE~CTION~~ ~8 ~ ~" ~ ~ L7ric1`a med~ Money: ~ Al"1 money which'the~~Paying Agent ' ~~~

shall have received from any source and set aside'for tlie~ purpose of p~:ying dr 'redeeming -any° of

the Bonds shall be held in trust for the respective Owners of such Bonds, but any money which

shalTbe"so set ~s dear-deposited by'tlie Paying Agent and v~hicli shall ~emairi'ur~claimed by the

Owners of such Bonds for ̀ a period of -bne' year after the date 'on which any payinerit or

redemption'vvith respect to such~Bonds sha1T have 6ecoine due ~and-p'ayable shall be tran`~ferred to

the General Furid of tl e` District; provided, however, that tlie' Paying Agent; before making such

pa~me~it sha11 cause notice to be° mailed to the" Owners' of such Bonds, by first-class mail,

postage prepaid;- not less than 90 days ~ Dior to,'the date of such payment` to the effect that said

money has not been claimed and` that after a date named therein any unclaimed balance of said

money then remaining will be transferred to the General Fund of the District under the orcle'r` of

the County Office of Education. Thereafter, the Owners of such Bonds shall look only to the

General Fund of the District for payment of such'Bonds.

SECTION 19. Abplication of Proceeds. Upon the sale of the Bonds and

except as otherwise directed by t1~e District in accordance with applicable law, the Treasurer is

hereby directed to deposit or cause to be deposited the proceeds thereof, exclusive of accrued

interest, any original issue premium and any amounts that may be directed by the District to be

deposited into the Costs of Issuance Fund (as defined below), into the fund administered by the

County Office of Education for the account of the District and designated as the "Lancaster

School District General Obligation Bonds, Election of 2012, Series 2013 General Obligation

Building Fund (the "Building Fund") or into any other fund administered by the County Office

of Education for the account of the District or established, held, and maintained by the County
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Office of Education for the account of the District (any such fund the "Other. District Fund"),

as directed by an Authorized. Officer, to the extent consistent with the applicable provisions of

the Code, the Authorizing Law or any Nonarbitrage Certificate. The District shall, from-time to

time, provide written instructions to the County Office of Education requesting disbursement

from the Building Fund or any Other District Fund to pay the Project Costs. Amounts in the

Building Fund shall be invested so as to be available for the aforementioned disbursements. The

District shall keep a written record of disbursements from the Building Fund. The County .shall

not be responsible for the use of these funds.

In addition to deposits into. the Building Fund, Costs of Issuance Fund, or any

Other District. Fund, in the event that an Authorized Officer of the District deems., it in the

District's best interest to prepay the 1997 Prepaid, Certificates, a portion of .the, proceeds from. the

sale of the Bonds may be deposited with the 1997 Escrow Agent for deposit into an escrow fund

for .the prepayment of the 1997 :Prepaid Certificates established under the 1997 Escrow

Agreement (the. "1997 Escrow Fund'.').. The, amount.. deposited shall- be sufficient. to purchase

Federal Securities (as defined , in the 1997/2008 Trust ,Agreement) and/or hold. uninvested an

amount or amounts of cash needed to pay the 1997 Prepaid Certificates in accordance: with their
respective terms and- as set forth in the 1997 Escrow Agreement. Certain unspent amounts held in

the funds and accounts established forthe 199,7 Certificates may also be transferred to the 1997

Escrow Agent for deposit into the 1997 Escrow Fund established under the 1997 Escrow

Agreement.

In addition to deposits into the Building Fund, Costs of Issuance Fund, or any

Other. District :Fund, in the event. that'an Authorized Officer of: the District deems it, in the

District's best interest to :refund the 20Q6 Refunded Bonds, a portion of the proceeds from the

sale of the Bonds may be deposited with the 2006Bscrow Agent for deposit into an escrow'fund
for:-the refunding of the 2006 Refunded Bonds established under the 2006 Escrow Agreement

::(the "2006 Escrow Fund"): The amount deposited shall be sufficient to purchase Federal

.Securities (as .defined in the 2006 Indenture) and/or hold uninvested an amount or amounts of

cash needed to pay the 2006 Refunded Bonds in accordance. with their respective: terms and as

set forth in the 2006 Escrow Agreement. Certain unspent amounts held in the funds and accounts

established for the 2006 Bonds may also be transferred to the 2006 Escrow Agent for deposit

into the 2006 Escrow Fund established under the 2006 Escrow Agreement.

In addition to deposits into the Building Fund, Costs of Issuance Fund, or any

Other District Fund, in the event that an Authorized Officer of the District deems it in the

District's best interest to prepay the 2008 Prepaid Certificates, a portion of the proceeds from the

sale of the Bonds- may be deposited with the 2008 Escrow Agerit for deposit into an escrow fund

for the refunding of the 2008 Prepaid Certificates established under the 2008 Escrow Agreement

(the- "2008 Escrow Fund"). 'The amount deposited shall be sufficient to purchase Federal

Securities (as defined in the 1997/2008 Trust Agreement) and/or hold uninvested an amount br

amounts of cash needed-to pay the 2008 Prepaid Certificates in accordance with their respective

terms and as set forth in the 2008 Escrow Agreement. Certain unspent amounts held in the funds

and accounts established for the 2008 Certificates may also be transferred to the 2008 Escrow

Agent for deposit into the 2008 Escrow Fund established under the 2008 Escrow Agreement.
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-`Any amounts that remain in the Building Fund at the completion of the Projects

shall be transferred to the Debt Service Fund (defined below) to be used to pay the Principal of,

premium, if any, and interest on the Bonds, subject to any conditions set forth in the

Nonarbitrage Certificate.

SECTION 20. Payment and Security for the Bonds. The Board of

Supervisors shall annually at the time of making the levy of taxes for County purposes, levy a

continuing direct ad valorem t~ upon the taxable property in the District in an amount at 'least

sufficient, together with moneys on deposit in the Debt Service Fund and available for such

purpose, to pay the Principal of, prerium, if any, and interest on each Bond as each becomes due

and" payable: The tax levy ;may include an °allowance for - an annual reserve, established for the

purpose of avoiding fluctuating tax levies. The District l ereb~ pledges as securi"ty fo`r the Bonds

and the •interest- tfiereon; and the` Cou~it j~` is directed"to deposit or ~ cause to be deposited in the

District's Debt Service Fund`tlie proceeds from'the levy'of the aforementioned tax`wl~ich -the,~
County receives (the "Pledged Moneys"): `The ̀Pledgect=lVloneys shall 'be used to 'pay' the

Principal of, premium;=if any, and interest on tfie'Bo~ids'when and as the same sha11 become due

and payable: = The Bonds are the Fgeneral~ obligations° °of ̀the District' and do ̀not' constitute an

'obligation of the C~urity~ except ~s pri~vided iri~ this R~`solution. No part of any fund or account

of the County is pledged ̀or obligated •to the payment offthe Bonds ~ ~ ~ ~ ~ '
s~ •~ ,.

SECTION 21. =Debt Service Fund.

a' § . (a) . - ` E~ce~t as sha11~ otherwise b~ directed by the District in accordance with

=applicable law, t ie: Treasurer: is ~~erel y further ̀directed to deposit or cause to; be d~po"sited any

accrued interest:and •any original issue preriuum .r~cei~~d from the sale of the Borids~ in the~fun~i

established for tie account of =the District and desigri~.teda~a~ the < "Lancaster School ~ Di~tr et

General Obligation Bonds; ~ election : of~ '2012, Series °2013 'Debt Ser.~ice Runcl" {the "Debt

Service Fund'') ,to be •used only' for} the paym~nt'of thek Principal of; pr~tnium, °if°any, and interest

on the Bonds: Any excess :proceeds of .th~~Bo~ds not needed for~the au~tYiorized purposes set forth

herein forE which :thy °Bands are berg issued shall b~ ~transferret~' to the Debt Service Furid~ and

appli+~d to the payment of principal aradt interest- on the. fonds, except 'as provided .in any

;Nonarbitr~ge~Certificate:'

(b) All Pledged Moneys sha11 be deposited upon collection by the County into

the Debt Service Fund and-~zsed for the payment of -the Principal af, premiu`m; if any, and interest

on the Bonds.

(c) ~ On the Business Day immediately preceding each Interest Payment Date if

the:Paying Agent is not the Treasurer, and on the liiterest Payment Date if the Paying Agent is

the Treasurer, the District shall transfer or cause to be transferred from the Debt Service:Fund to

the Paying Agent, an amount, in immediately available funds, sufficient to pay all the Principal

of, premium, if any, and interest on the Bonds (collectively, the "Debt Service") on such

Payment Date. Debt .Service on the Bonds shall be paid by the .Paying Agent in the manner

provided bylaw-for the payment of Debt Service. .

(d) The District may from time to time, from other available sources,. cause

moneys to be transferred or deposited to the Debt Service Fund, including as to the extent needed
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to comply with any Nonarbitrage Certificate. Any amounts on deposit in the Debt. Service Fund

when there are.no longer any Bonds Outstanding shall be transferred to the: credit of the general

fund of the District: subject to any conditions. set forth in any Nonarbitrage Certificate.

(e) Except as required to. satisfy the requirements of the Code or to comply

with the provisions of any Nonarbitrage Certificate, interest earned on the investment of monies

.held in the Debt .Service Fund shall be retailed in the Debt Service Fund and used to ,pay

Principal and interest on the Bonds when. due.

SECTION 22. Establishment and Application of Excess Earnin sg Fund.
There is hereby established in trust a special fund designated "Lancaster School. District General

Obligation Bonds, Election of 2012, Series 2013 Excess. Earnings Fund" .(the "Excess Earnings

Fund") which shall be held by the County Office of Education for the account of the District and
which shall be kept. separate and apart from ..all other funds and accounts held. hereunder. The

District shall transfer, or cause to be transferred, moneys. from the Building Fund, or. any .other

fund, as applicable, to the Excess Earnings Fund.. in accordance with the provisions of the
Nonarbitrage ..Certificate. Amounts on deposit in the. Excess. Earnings.. Fund shall only, be applied

to payments made to the. United ,States or, otherwise transferred to other accounts or funds

established hereunder in accordance with the Nonarbitrage Certificate.

..SECTION 23. Payments of Costs of Issuance. The District may, but shall

not be obligated to, direct that a portion of the proceeds of the Bonds be deposited into a fund

established and held by the Paying Agent for the account of the District and designated as the
"Lancaster Sc1~oo1 District Cost of Issuance Fund, Election of 2012,. Series 2013" (the "Cost,of

Issuance Fand"). Any amounts deposited in the Costs of Issuance Fund shall be disbursed to
pay costs of issuance. Any amounts remaining in the Costs of Issuance Fund on the, date that. is
six months after the issuance of the Bonds shall be deposited in the Building Fund and applied to
the. payment of Principal and/or interest on .the Bonds unless .otherwise. provided in the
Nonarbitrage Certificate or unless instructions. are given by the District on the advice, of

nationally recognized bond .counsel. The Cost of Issuance Fund may be held by the Paying
Agent or the County, or any other party as is designated by the District, the Paying Agent or the
County in accordance with the provisions of the Authorizing Law.

Notwithstanding the existence of the Costs of Issuance Fund and in addition to the

Costs of Issuance paid from amounts held in that fund, some or all of the costs of issuance may
be deposited into the Building Fund or any Other District Fund, or may instead be paid by the
Underwriter on behalf of the District. The Underwriter may use a third party, including but not
limited to the Paying Agent, to administer payment of costs of issuance on behalf of the
Underwriter. Any amounts retained by the Underwriter for payment of Costs of Issuance and
returned to the District pursuant to the Contract of Purchase shall be transferred to the Debt

Service Fund to be applied to the payment of Principal of and/or interest on the Bonds.

SECTION 24. Negotiated Sale/Enga~ement of Consultants:

(a) The Bonds shall be sold by negotiated sale inasmuch as: (i) such as sale
will allow the District to integrate the sale of the Bonds with other public financings undertaken,
or to be undertaken, by the District in order to finance and fund public school facilities; (ii) such
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a sale will allow the District to utilize the services of consultants who are familiar with the

financial needs, status and plans of the District; and (iii) such a sale will a11ow the District to

control the timing of the sale of the Bonds to the municipal bond market and, potentially, take

advantage of interest rate opportunities for favorable sale of the Bonds to such market.

(b) Caldwell Flores'Winters, Inc. has been selected to act as financial advisor

to the District and Nixon Peabody LLP has been selected as the District's bond counsel. An

Authorized Officer is hereby authorized and directed'to select the Underwriter for the Boncls and

present the identity of such Underwriter to the Board for disclosure at,the public meeting first

occurring after such Underwriter has been selected 'in compliance with Government Code

Section 53508.9(a)(4). The estimated costs of issuance (exclusive of the cost of bond insurance

and underwriter's discount) asso°ciat~d with the bond sale are $300,000 or`approx mately 1.0% of

the -riot "̀to exceed amount 'of $30;00~O,000, and include the financial advisor and bond counsel

fees, costs of'pririting'the'Official ~`tiatement; rating agency fees,-fees and expenses incurred in

connection with the 'Election, the initial''fees and expenses of tlie' 1997 Escrow Agent, -2006

Escrow Agent and/or the 2008 Escrow Agent and counsel, if anyt (including without limitation,

origination fees sand ̀first` aiii~ual fees payable in advari~e) and the fees and expenses of one or

more verificatior`t agents 'in connection with the prepayment or refunding, as9~applicable, o`~' the

1997 Prepaid Certificates, 2006'Refi~nded`Bonds and/or 1998 Prep~d C~rtif dates paying agent

fees, and other related casts. In addition to, the estimated costs of issuance ..listed in the prior

sentence,- the estimated underwriter's discount is, 0:8%'~of the par ainourit of the Bonds.. An

`estimate of the itemized fees and`e~penses is on file with ~fie.Sugerintenderit Bor1d insurance

may be purcha~ed`only if def,~r pined that the ,savings to tfie District resulting: from: the? purcliase

of such bond insurance exceeds`th~ cost thereof'pursuarit to Section"44 hereof. Tn`addition to'the

estimated' costs of issuance described above, bond insurance, iif purchased, is estimated to cost
- ;;

approximately $400,000.

SECTION 2S. Establishment o~ Adc~rtional Funds and Accounts: If at and

time it is deemed necessary or desirable by the District, the` Treasurer, ~Clie County Of~c~ of

Education or the 'District ̀ may'estalilish ̀ additio~f~1 Ffunc~s under tfiis~ Resolut ori~=andlor ac`coun'ts

within"any of'the'funds' or accounts establisl ~d'f~ereunder.

24



SECTION 26. Request for Necessary County Actions The .Board of
Supervisors, the Auditor-Controller, the. Treasurer, and other officials of the. County, are hereby
requested to take and authorize such actions as may be necessary: pursuant to law to provide for
the levy ,and collection of a property tax on all taxable property. of the District sufficient to
provide for payment of all principal of, redemption premium, if any, and .interest on tk~e Bonds as
the same shall become due and payable as necessary for the payment of the Bonds, and the Clerk
of the Board is hereby authorized and directed to deliver certified copies of this Resolution to the
Clerk of the, Board of Supervisors. of the County,. the.. Auditor-Controller of the;County, and the
Treasurer. The Board hereby.. agrees to reimburse the County fox any costs. associated with the
levy and collection of said tax;.: upon ;such documentation of said costs as, the District :shall
reasonably request.

SECTION 27. Redemption.

(a) The Current Interest Bonds and Convertible, Capital Appreciation_.Bonds
shall be subject, to redemption as provided in the Contract of Purchase.

(b) The Capital Appreciation Bonds 'shall not be subject to optional
redemption, except as otherwise provided in the Contract of Purchase. The Capital Appreciation
Bonds shall be subject to mandatory redemption prior to their maturity date, by lot, at the
Accreted Value thereof, without premium, on the dates, if any, in the years and in an amount
equal to the aggregate Accreted Values as and to the extent set forth in the Contract of Purchase.

` SECTION 28. ~' ̀  Selection of'Bonds for Redemption. (a) Whenever
provision is made in 'this Resolution or in the Contract of, Purchase for the redemption of the
Bonds and less'tlian all Outstanding Bonds are to be redeemed, the Paying Agent, upon written
instruction from the District given'at least 60 days prior to the Payment Date designated for such
redemption, shall select the maturities aril mandatory sinking fund payments (if applicable) of
Bonds for redemption in the manner directed by the District. If ̀the District fails to specify, the
Paying Agent shall select' Bonds for redemption in inverse order of maturity.

' (b)' With respect to Bonds designated as tax-exempt' Bonds;. w Thin a maturity,
the Paying Agent shall select Bonds for redemption by lot. Redemption b`y lot shall be` in such
'manner as the Paying Agent shall determine; provided, however; that the portion of ̀any Current
Interest Bond to be redeemed in part shall b'e in the Principal Amount of $5;000 or any- 'integral
multiple thereof and the portion of any ,Capital Appreciation. Bond to be redeemed in part shall
be' in the Maturity Amount of $5,000 or any integral multiple thereof and the portion of any-
Convertible Capital Appreciation Bond to be redeemed in part shall be in the Conversion Value
of $5,000 or any integral multiple thereof. The Accreted Value of such Capital Appreciation
Bond or Convertible Capital Appreciation: Bond shall be determined by reference to a schedule
to be provided to the Paying Agent.

(c) With respect to any. Bonds designated as Federally taxable Bonds, if such
Bonds are registered in book-entry only form and so long as DTC or a successor securities
depository is the sole registered owner of such Bonds, if less than. all of such Bonds of a series
and .maturity are called for prior redemption, the particular Bonds or portions thereof to be
redeemed shall be selected on a "pro, rata pass through .distribution of .principal" basis in
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accordance with DTC procedures, provided that, so long as such Bonds are held in book-entry

format the selection for redemption` of such Bonds` shall be made in 'accordance'-with'ttie

operational arrangements of DTC -then in effect' that currently provide for adjustment of the

pr ne pai liy a factor provided by' the Paying Agent pursuant to DTC operational arrangements.

If the Paying Agerit'does`not provide=the necessa~~` nformation aril identify the redemption as

on` a "pro rata -̀pass through distribution of principal" basis; sucYi Boi ds will be selected for

-redemption in accordance with DTCf~irocedu'res fey lot. 'It is the District's intent that redemption

allocations 'made ̀̀~ y ̀DTC ̀'tl e~ -D'I~C Partic parity 'or' such' other iriterrriediaries that may exist

bet~v~en the=District' and' the Belefic'ial~ Owner`s be~macle on a"-`pro ̀rata`pas~ thiough dist'ribu'tion

of pr ncipai'~ basis asF`deserilied above: =°In tl ~'event{that such` Bonds°`are no longe held by DTC

or a successor securities depository, such Bonds sha11 be selected for redemption in the r'rianner

selected by the District in its sole discretion.
~~"` `~

SECTION 29. Notice of Redemption. When redemption is authorized or

re'qui`red pur`suanti to this Resolutin o~ t~i~'Coritr'a~c of Purchase'tlie'`Paying Agent, upon written

instruction from the Dist'r'ict 'given at last 60 ' 'd'ay's '~ST1bT ~t0' thy` dateA designated ̀for such

;redemption, or such~~shorter tismep as pis .agreed:,by~ fthe Paying Agent, shalll give notice (a

Redem~~i~on ̀~1~otice ) iof tie ~eden~ption of t ie B~,5onds ~ Such °redemption l~otice shallxs~pec)ify:
~: S"r'~.~F Fx~ 1 i,x!?3 Y f `4~ SA ~•i ~ ''`F 1CJ "° d't J, td .€t

~~) the~Bpnds of designated ~porti~ns thereof (in the case of re~enriptioii of the Bond.`s in part but
bt.d' :Sx ~ i g ' €'~ sr '~ 9S i t~ E~ s~~' s .ea 3 ~~ ...3 { i ~ 3~p i.i P: .:~. ~ i

not in ~v~hole) whiefi are t6 be rec~eemec~t (b) the„g c~~fe'of redemptions, (c~ the place or places w~he~e
~ ~zs"~td 3a t P { g.s`t t`~~,i" s 'z~ .~ ~~:k si ~~ °~.Lt~ 'z.f Y~' c~ Sii' ) F' ~ F~. ,~ .3

tie red npt~on wi11, be mace, rn~~luding t ie ~ name anc~ ad4lres o~ they ~Papinga i~~ent, ~~~ fie
st;.` a. ' '.a p` ' 4'e~ °~? ~ ~ :.~ 's"~s .8 

~'''~ ~'r ~ ~'s, `~ r.~ ~ ~``r} >s'~,:-,t` ~~`~ ;r.. ' ̀ ̀ ~; ~ s;"~`~
redemption price or Acc~e'tec~~~alue, (e~ ~~ie iCUSIl''numbers'~i~' any} assigned to~ .he Boricls to'be

redeemed, ~f~ the Bond lumbers of the Bo~}ds t~ b~ r~~,~emed in whop .or ~~.~p~rt~and, in the case

,of a~y{g$o~d.„xo b~f redeem d in fi t}fatly;~tl~e~".~~incr~al t~mQ~nt~or Accre~edF Value, ~s

apprQpr~ate,, off, su~~i ~Bonc~ ~t~ ~e~re eemed, and fig) t~,e ,oxigin~.l; ~~sue .date, interest;qx, accretiont.~
rate, and stated maturity date`o~ eac~ ~Q~tc~ xo.be redeemed ~m whop or;gin part, Such Redemption

Notice shall further stake that on the specified, date;there,shall~be~ome .diue and payable upon each

Bond or portion, thereof being ;redeemed (i) : tkie redemption price, , together ~ with the interest

accrued to the redemption date in the case of Gu~rrent Intexest; Bonds, (,ii) the Accreted Value, in

the case of Capital Appreciation Bonds, (iii) iris the case of Convertible Capital Appreciation

Bonds from and after the :.Conversion bate,:, the redemption price, together with the interest

accrued to the redemption date or (iv) in,the case of Convertible Capital Appreciation Bonds on

or prior to ;the Conversion Date, the Accreted Value,. and in each case that from and after.such

date interest with respect thereto shall cease to accrue or accrete and be payable.

-The Paying Agent shall. take tie following actions with, respect to suchx,
Redemption Notice:

(a) At least 20 but not more than 45 days prior to the redemption date, such

Redemption Notice- shall be given to the respective Owners of Bonds designated for redemption

by first class mail, postage prepaid, at their addresses appearing on the Bond Register.

(a) In the event that the Bonds shall no longer be held in book-entry-only

form, at least 20 but not more than 45 days before the redemption date, such Redemption Notice

shall be given by (i) first class mail, postage prepaid, (ii) telephonically confirmed facsimile

transmission, (iii)'overnight delivery service, to each of the Securities Depositories, or (iv) other

delivery method approved by the applicable Securities Depositories.
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(b) In the .event that the Bonds shall no longer be held in book-entry-only
form, at least 35 but not more than 45 days before the redemption date, such Redemption Notice
shall be submitted to the MSRB in electronic format or other format as prescribed by the MSRB.

Neither failure to receive any Redemption Notice nor any defect in any such
Redemption Notice so given shall affect the sufficiency of the proceedings for the redemption of
the affected Bonds. Each. check issued or other transfer of funds made by the Paying Agent for
the, purpose of redeeming .Bonds shall bear the CUSP number identifying,. by issue and maturity,
the Bonds being redeemed with the proceeds of such check or,other.transfer.

SECTION 30. Partial Redemption of Bonds. Upon the. surrender of any. ,.
Bond redeemed in part only, the Paying Agent shall execute and deliver to the Owner thereof a
new Bond or Bonds of like. tenor and maturity. and of authorized. denominations equal in Transfer
Amounts to the unredeemed portion of the Bond.. surrendered. Such partial redemption shall be
valid upon payment of the amount required to be paid to such Owner, and the District shall be
released and. discharged thereupon from all liability to the extent of such payment.

:.SECTION 31. Effect of Notice: of Redemption. Notice having been given
as aforesaid, and the moneys for the redemption (including the interest to the applicable date, of
redemption) having been set aside for the payment of their redemption price, the Bonds to be
redeemed shall become due and payable on such date of redemption.

If on such redemption date, money for.. the :redemption of all the Bonds. to be
redeemed as provided in Section 27 hereof, together with interest to such redemption date, shall
be held by the Paying Agent. so, as to be available therefor on such redemption date, and if notice
of redemption thereof shall have been given as aforesaid, then from and after such redemption
date, interest with respect to the Bonds to be redeemed shall cease to accrue and become payable.
All money held by or on behalf of the Paying Agent for the redemption of Bonds shall be held in
trust for the account of the Owners of the Bonds so to be redeemed.

All Bonds paid at maturity or redeemed prior to maturity ..pursuant:. to; the
provisions of Section 27 shall be cancelled upon surrender thereof and delivered to or upon the
order Qf the. District. All or any portion.of a Bond purchased by the, District shall be cancelled by
the Paying Agent upon written notice by the District given to the Paying Agent.

SECTION 32. Payin~A eg nt; Appointment and Acceptance of Duties.

(a) The District appoints the Treasurer act as the .initial authenticating agent,
bond registrar, transfer agent and paying. agent (collectively, the "Paying Agent") for the Bonds
and consents to the .Treasurer _contracting with a .third party to perform the services of Paying
Agent (which. third party designee shall initially be U.S. Bank National. Association) pursuant to
this Resolution.

_ (b) Unless otherwise provided, the office of the Paying Agent designated by
the Paying Agent shall be the place for the .payment of Principal of, premium, if any, and interest
on the Bonds.
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SECTION'33. - ~ Liability of Pa~n~Agent:' The Paying Agent makes no

representations''as to the walidify "or sufficiency' of this ResoTutiori or of any Bonds issued

hereunder or as to~`the security afforded'-by tfis=Resolution, and the Payinag Agent shall incur no

liability in respect hereof or thereof.

SECTION 34. _` ̀  ° Eviclenee'o'ri Which Paying °A~ent May Act. ~ The Paying

Agent; upon receipt rof any notice; resolution, request, coriseiit,° order; certificate, report; opinion,

bond; ~or other'-p~per~ or~ doc~t`ment fi~rnshed to it pursuant to any provision of this Resolution,

shall examine such n~trument~ to deteimine wl ~tlier it conforms to the requirements of this

Resolution and shall be protected in ,acting upon any such instrument believed by it to be genuine

and to l ave ~~en ~ signed or presented' by tHe=proper party or parties,.' ̀ The Paying Agent may

`consult ~vi~h'courisel, why' ni~y or m~~~ ~o~C ~~ cdunsel to' the district; anal' the op icon of 'such

co tinsel shall die full 'and complete au`tl~o~ization ~aricl protection iii respect bf ̀any action take~l or

suffered`by~it under tl is`Resolution in good~faith grid in accordance th`~'re~vith:`

SECTION '35. ~ ̀  ~ 4 ° ~ Comperisatiafi ~ The District; shall pay to ~tlie Paying Agent

from time to time reasonable compensation for all services rendered, under this Resolution, and

also'~11 r°eason'a~le e~~erises, ~~~rges, cc~uras~lWf~'es ̀ ~.nd`i~Cher disb`rs~ments,=including those of
a _~ ~{ ~ 

,. ..~ t ~ z.,'° ~ sa ~ f [ a~S :`s it ~t,z< §

~ ts` attorneys, a~ent~, and~eznplbye`es, mcurre~ in grid' fi~out tl~e ~e~rformanc~ F~~f their; powers and

~~ifi~s~under tkis Reso~d~io~. g t ~f

f n >.~.y➢o- .5~.1`~' a.~ a~~k.~ ~ :ft~~~. ~a ~ 3 i~,)~a €°d 3fz;ss r i ^:. .`Js

SECTION 36. Ownershi,~ of Bonds Permitted. The Paying, Agent or the

-Un'derwr'iter may bec~im~ tti~ Owner ~f'af~ Bon~~l~~ ~ $; , _ ~ ~~~~ "`'j ~ ~ " ~; . ~~

~~er,, „~ ~` .~~~x.. 
_ z 3i i_ _ ~fs .a .}~~b _.,; it _. ,k~_~. _. .. ~~. ._.P.9>. ss >. ._....~~ 'ti ~.~~. ? r. _

.s <.

y. .. ..P' i :. i

. ~'_ _ # SECTI(gJN~~37. ° = Resi~~l~t~on-~r'Remc~vai of P~~~"~g~e~t and Ap~oi~itment'

. (a) ~~ Th~~initial _Paying Ag~nt~n ay~resi n from s~rr~ ~e'as Paying-'Agent at ar y

time. Prior to such resignation. a~~ new :Paying ~ Agent. shall ~ be ~ •~ppoint~d ~'by ~the~ District ~ n

accordance with applicable law, which shall be the Treasurer or a bank or trust company doing

°bus n~ss`iri~~.ilci h~v~i~g a`corpo~ate trust office in Los Arige~les~'or`aa~ Franci'sco;~California, with

at-last $100,000,000 ri net~ass~ts. 'Sucii"s~~ce'ssor~Pay ng=Agent shad sigri`if~ the acce~~ance of

its 'duties- "-and! obi gationsg ~hereui~der by executing and deli~e~ rig' to the District, j a 'written

acceptance thereof': '':Res~gn~t on °of ~tfie initial# or' a tsuccessor 'P~~irig Agent sfia11 be effective

upon appointment and acceptance of a successor Paying Agent. _
;, ~o .

(b) Any successor Paying Agent appointed may resign from service as Paying

Agent and may be removed at''any time by the District as 'provided in the Paying Agent's service

agreement. ~ Tf at any time- the Paying Agent s~%all resign or be r` emoved, a -new Paying Agent

shall be appointed in accordance with applicable law, which s~iall be either the Treasurer or a

bank o'r trust company doing business in and having- a corporate trust office in Los Angeles or

San Francisco, California, with at least $100,000,000 in net assets. The Paying Agent shall keep

accurate records of all funds administered by it and of all Bonds,paid and discharged by it. Such

records shall be provided, upon reasonable request, to the District in a format mutually agreeable

to the Paying Agent and the District. Such successor Paying Agent sha11 signify the acceptance

of its duties and obligations hereunder by executing and delivering to the District, a written



acceptance thereof. Resignation or removal of the Paying Agent shall be effective upon
appointment and.. acceptance of a successor Paying Agent.

(c) In the event of the resignation or removal of the Paying Agent, such
Paying Agent shall pay over, assign and deliver any moneys held by it as Paying Agent to its
successor. The District shall. promptly provide notice of the name and principal corporate trust
office address of the Paying Agent appointed to replace any resigned or removed Paying Agent
to the Owners of the Bonds by first class mail, postage prepaid, at their addresses. appearing on
the Bond Register.

SECTION 38. Investment of .Certain Funds.. Moneys held in all funds and
accounts established hereunder shall be invested and reinvested in Authorized Investments to the
fullest extent practicable as shall be necessary to provide moneys when needed for payments to
be made. from such funds or accounts, subject to any; conditions set forth in the Nonarbitrage
Certificate. Nothing in this Resolution shall prevent any investment securities acquired as
investments of funds held hereunder from being :issued or held in book-entry form on the books
of the Department of the Treasury of the United States. All investment earnings on amounts on
deposit in the Building Fund, the Excess Eaxnings Fund: and the Debt Service Fund shall remain
on deposit in such respective funds except as providedin the Nonarbitrage Certificate.

SECTION 39. Valuation and Sale of Investments. Obligations purchased
as an investment of moneys in any fund or accountshall be deemed at all times to be a part' of
such fund or account. Profits or losses attributable to any fund or account shall be credited or
charged to such fund or account. In computing the amount in any fund or account created under
the' provisions of this Resolution for any purpose. provided in this Resolution, obligations
purchased as an investment of moneys therein shall be' valued at cost; ̀plus, where applicable,
accrued interest. ~ _ , ;

SECTION 40. Supplemental Resolutions With Consent of Owners. This
Resolution, and the rights and obligations of the District and of the Owners of the Bonds issued
hereunder, may be modified or amended at any time by a Supplemental Resolution adopted by
the District with the written consent of Owners owning at least 60% in aggregate- Bond
Obligation of the Outstanding Bonds, exclusive of Bonds, if any, owned by the District;
provided, however, that so long ' as a Bond Insurance' Policy is in effect, and provided that the
Bond Insurer complies with its obligations thereunder, 'the Bond Insurer shall be deemed to be
the sole Owner of the Bonds for purposes of this sentence. Notwithstanding the foregoing, no
such modification or amendment shall, without the express consent of the Owner of each Bond
affected, reduce the Principal Amount of any Bond; reduce the interest rate payable thereon,
advance the earliest redemption date thereof, extend its maturity or the times fox paying interest
thereon or change the monetary'medium in which Principal and interest is payable, nor shall any
modification or amendment reduce the percentage of consents required for amendment or
modification without the express consent of all Owners. No such Supplemental Resolution shall
change or modify any of the rights or obligations of any Paying Agent without its written assent
thereto. Notwithstanding anything herein to the contrary; no such consent shall be required if the
Owners are not directly and adversely affected by such amendment or modification.
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SECTION 41. Supplemental Resolutions Effective Without Consent of

Owners. For any one or more of the following purposes and at any time or from time to time, a

Supplemental Resolution of the District may be adopted, which, without the requirement of

consent of the Owners, shall be fully effective im accardance with its terms;

(a) '~To add~to the covenants and agreements of the District in this Resolution,

other covenants and agreements to be observed by -the District' which are not contrary to or

`inconsistent with this Resolution as theretofore in effect;

(b) To add to the limitations and restrictions in this Resolution, other

limitations and ~ restrictions to be =observed ̀ by the District which 'are not" contrary to or

inconsistent with-this Resolution as'theretofore in effect;

(c) ~ To confirm as further assurance, any pledge under, and the subjection to

any lien or pledge:created or ~o be created~by-this Resolution, of any moneys, securities or funds,
or to establish any additional funds,~or:accounts to be held under this~Res'olution; ;

(d) To cure any ambiguity, supply any omission, or cure to correct any defect

or inconsistent prov~sionain phis Resolution ::or _ ~ :, ~ _ ~ ° .;

,. , ` ~ -- ~(e) :To amend or~s~u~p~emer~t this Resolution in~=an~- btl er: respect, provided

.such Supplemental Resolution does not, in the ~ vpiniori,of ~ nationally recognized bond counsel,

adversely affect~th~ interests~of the Owners. ~ } ~ s - ~ ' . `7

SECTION 42. ~ Effect of~S.upple~nen~~l Resolution...Any act done pursuant

to.~a modification or amendment so. consented to s~ia~l be .binding upon the Owners of all. the

Bonds and shall not be deemed an infringement of any of the provisions of this ;I~esolu~ion,
whatever the character of such act may be, and may be done and performed as fully and freely as

if expressly pemutted by the terms of: this Resolution; ;and 'after consent relating: to such specified

matters leas-been give, no such owner sha1~ have any right or intexest to object to such action or

in any manner to question 4the propriety thereof or to enjoin For restrain tie District or any officer

or. agent thereof from taking.any action pursuant thereto. ~ `

SECTION 43. ; . D~feasance. If all Outstanding Bonds shall be paid apd
discharged in any one or r~ore of the following quays:: .

(1) by paying or causing to be paid the Principal, premium, if any, and interest
on all Bonds Outstanding, and when the same.become due and payable;

(2) by depositing with the Paying Agent, in trust, at or before maturity, cash
which together with the amounts then on deposit in the Debt Service Fund
(and the accounts therein other than amounts that are not available to pay
Debt Service) together with the interest to accrue thereon without the need
for further _investment, is fully sufficient to pay. and discharge all Bonds
Outstanding at maturity thereof (or on the redemption date therefor),
including any premium and all interest thereon, notwithstanding that any
Bonds shall not have been surrendered for payment; or
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(3) by depositing with an institution to act as escrow agent that meets the
requirements of serving as successor Paying Agent pursuant to Section 37
selected by the District, in trust, lawful money or noncallable direct
obligations issued by the United States Treasury (including State and
Local Government Series) or obligations which are unconditionally
guaranteed by the United States of America and permitted under Section
149(b) of the Code and Regulations which, in the opinion of nationally
recognized bond counsel, will not impair the exclusion from gross income
for federal income tax purposes of interest on the Bonds, in such amount
as will, together with the interest to accrue thereon without the need for
further investment, be fully sufficient to pay and discharge all Bonds
Outstanding at maturity thereof (or on the redemption date therefor),
including any premium and all interest thereon, notwithstanding that` any
Bonds shall not have been surrendered' for payment;

then all obligations of the District and the Paying Agent under this Resolution with respect to all
Outstanding Bonds shall cease and terminate,'except only the obligation of the 'Paying Agent to
pay or cause to be paid to the Owners of the Bonds all sums due thereon, and the obligation of
the District to pay to the Paying Agent amounts owing to the Paying Agent under Section 35
hereof. Any portion of the Bonds may also be paid and discharged as .provided above.

SECTION 44. Bond Insurance. All or a portion of the Bonds may be sold
with bond insurance or other form of credit enhancement, if an Authorized Officer determines
that the savings to the District resulting from the purchase of such bond insurance exceeds the
cost thereof.

SECTION 45. Approval of Actions; Miscellaneous.The Authorized
Officers, are, and each of them acting alone is, hereby authorized, jointly and severally, to
execute and deliver any and all documents (including but not limited to the 2006 Escrow
Agreement, if the Authorized Officers, or each of them acting alone, deem it in the best interest
of the District to be a party thereto) and do and perform any and all acts and things consistent
with this Resolution and necessary and appropriate to carry the same into effect and to carry out
its purpose. The Authorized Officers are, and each of them acting alone is, hereby authorized,
jointly and severally, to give any direction necessary or desirable to affect the refunding or
prepayment, as applicable, of the 1997 Prepaid Certificates, the 2006 Refunded Bonds, or the
2008 Prepaid Certificates, to the Corporation, the Authority, the 1997 Trustee, the 2006 Trustee,
or the 2008 Trustee, as applicable. Such actions heretofore taken by such Authorized Officers or
any other officer, official or staff of the District are hereby ratified, confirmed and approved.

(b) The County, its Board of Supervisors, officers, agents, and employees
shall not be responsible for any proceedings or the preparation or contents of any resolutions,
certificates, statements, disclosures, notices, contracts, or other documents relating to the sale
and issuance of the Bonds.

(c) The principal of and interest and redemption premium (if any) on the
Bonds shall not constitute debt or an obligation of the County, its Board of Supervisors, officers,
agents, or employees, and the County, its Board of Supervisors, officers, agents, and employees
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thereof shall not be liable thereon. In no event shall the principal of and interest and redemption

premium (if any) on any Bond be payable out of any funds or property of the County.

(d) The Clerk of the Board shall send a certified copy of this Resolution,

together with the final debt service schedule for-the Bonds, to the Treasurer, the County Auditor-

Controller and the County- Counsel

SECTION 46. Rescission of Previous Resolution This Resolution

rescinds and supersedes the Previous.Resolution.

SECTION 47. Conflicts If there is any inconsistency or conflict between

any provision of this .Resolution, and any provision of the Contract of Purchase, the Contract of

Purchase prevails to the extent of the inconsistency or conflict. If there is any inconsistency or

conflict between any provision of .this Resolution and any provision of the Nonarbitrage

Certificate, the Nonarbitrage Certificate prevails to the extent of the inconsistency or conflict.

SECTION 48. Effective Date. This Resolution shall: take effect

immediately upon its passage.

[Remainder of Page Intentionally Left Blank]
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ADOPTED, SIGNED AND APPROVED this 5th day of February, 2013.

Attest:

BOARD OF TRUSTEES OF
LANCASTER SCHOOL DISTRICT

By
President

Y~
Clerk of the Board of Trustees
of Lancaster School District



EXHIBIT A-1

FORM OF CURRENT INTEREST BOND

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AS DEFINED IN THE RESOLUTION)
TO THE BOND REGISTRAR'FOR REGISTRATION OF TRANSFER, EXCHANGE,
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH .OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.)

UNITED STATES OF AMERICA STATE OF CALIFORNIA

LANCASTER SCHOOL DISTRICT
GENERAL OBLIGATION BONDS
ELECTION OF 2012, SERIES 2013

$ No.

Interest Maturity Dated
Rate Date Date CUSIl'

REGISTERED OWNER:

PRINCIPAL AMOUNT:

The Lancaster School District (the "District") of the County of Los Angeles,
State of California (the "County"), for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Principal Amount set forth above,
on the Maturity Date set forth above, together with interest thereon from the dated date set forth
above until the Principal Amount hereof shall have been paid or provided for, in accordance with
the Resolution hereinafter referred to, at the interest rate set forth above. Interest on this Bond is
payable on 1, 20_ and semiannually thereafter on the first day of February and August
(each an "Interest Payment Date") in each year to the registered owner hereof from the Interest
Payment Date next preceding the date on which this Bond is registered (unless it is registered
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after the close of business on the fifteenth calendar day of the month next preceding any Interest
Payment Date (a "Record Date") and before the close of business on the immediately following
Interest Payment Date, in which event it shall bear interest from such following Interest Payment
Date, or unless this Bond is registered prior to the close of business on the first Record Date, in
which event it shall bear interest from the Dated Date set forth above; provided, however, that if
at the time of registration of this Bond interest with respect hereto is in default, interest with
respect hereto shall be payable from the Interest Payment Date to which interest has previously
been paid or made available for payment). The Principal Amount hereof is payable at the office
of U.S. Bank National Association, as agent of the Treasurer and Tax Collector of the County, as
paying agent (the "Paying Agent"), or at the office of a successor Paying Agent appointed
pursuant to the Resolution (as hereinafter defined). The interest hereon is payable by check or
draft mailed by .first class mail, postage prepaid,. to each registered owner, as indicated in the
Bond Register (the "Owner") thereof on the Record Date, or by wire transfer to any Owner of
$1,000,000 Principal Amount or more of this Bond, to the account specified by the Owner in a
written request delivered to the Paying Agent on or prior to the Record Date for such Interest
Payment Date; provided, however, that payments of defaulted interest shall be payable to the
person in whose name this Bond. is registered at the close of`business on a special record date
fixed therefor by the Paying Agent which shall not be more than fifteen days and not less than
ten days prior to the date of the proposed payment of defaulted interest.

The Bonds of this issue are comprised of $ Principal Amount of
Lancaster School District General Obligation Bonds, Election of 2012, Series 2013. The Bonds
of this issue are comprised of $ Current Interest Bonds, of which this Bond is a
part [$ initial .principal amount of Capital Appreciation Bonds and $
Conversion Value-'of Convertible Capital Appreciation Bonds.] This Bond is issued by the
District under and in accordance with the provisions of (i) Chapter 3 of Part 1 of Division 2 of
Title 5, Article 4:5 of the California Government Code, as amended, (ii) applicable provisions of
the Education Code of the State of California and (iii) Article XIIIA of the California.
Constitution (together, the "Authorizing Law "), and pursuant to that a resolution adopted by the
Board of Trustees of the District on February 5, 2013 :(the "Resolution"). Reference is hereby
made to the Resolution, a copy of which is on file with the Clerk of the Board of the District; for
a description of the terms on which the Bonds are delivered, and the rights thereunder of the
registered owners' of the -Bonds and the rights and duties of the Paying Agent, and the District, to
all of the provisions of which the registered owner of this Bond, by acceptance hereof, assents
and agrees: All capitalized terms used but riot otherwise defined herein shall have the respective
meanings set forth in the Resolution.

-This Bond is a general obligation of the District, payable as to Principal,
premium, if any, and interest from ad valorem taxes which, under the laws now in force, may be
levied without limitation as to rate or amount upon all of the taxable property in the District.
Neither the payment of the Principal of this Bond, or any part thereof, nor any interest or
premium hereon constitutes a debt, liability or obligation of the County.

This Bond is issued in fully registered form and is nonnegotiable. Registration of
this Bond is transferable by the registered owner hereof, in person or by his attorney duly
authorized in writing, at the aforesaid offices of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
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surrender and cancellation of this Bond. Upon such registration of transfer, a new Bond or
Bonds, of like tenor and maturity in the same Principal Amount and in authorized denominations
will be issued to the transferee in exchange herefor. The District and the Paying Agent may treat
the registered owner hereof as the absolute owner hereof for all purposes, whether or not this
Bond sha11 be overdue, and shall not be affected by any notice to the contrary.

[The Current Interest Bonds shall be subject to optional redemption as provided in
the Resolution. ] [Details to be provided]

[The Current Interest Bonds maturing on August 1, 20_ are subject to mandatory
redemption .prior to their stated. maturity, in part, from mandatory sinking fund account
payments, on each August 1; commencing August 1, 20_, at the Principal Amounts thereof on
the date fixed for redemption, without premium. The principal amount of such Bonds to be so
redeemed and the dates therefor shall be as follows:

Redemption Dates
Au ust 1 Principal Amount
20 $
20
20

* Final Maturity]

The rights and obligations of the District and of the owners of the Bonds may be
modified or amended at any time. by a supplemental resolution adopted by the District with the
written consent of owners of at least 60% in aggregate Bond ..Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the District; provided; however, that so long. as any
Bond Insurance Policy is in effect, and provided that. the Bond Insurer complies with its
obligations thereunder, the Bond Insurer shall be deemed to be the sole Owner of the Bonds for
purposes of this sentence. Notwithstanding -the foregoing, no such modification. or amendment
.shall, without the express consent of the registered owner of .each Bond affected,. reduce-.the
Principal Amount of any. Bond, reduce the. interest: rate: payable thereon; advance the earliest
redemption date thereof, extend its .maturity or the times for paying interest thereon or change the
monetary medium in which the. Principal and interest is payable, nor shall any modification or
amendment reduce the percentage of consents required for .amendment or modification hereof.
No such Supplemental Resolution shall change or modify any of the rights or obligations of any
Paying Agent without its written assent thereto. Notwithstanding anything in the Resolution to
the contrary, no such consent shall be required if the Owners are not directly and adversely
affected by such amendment or modification hereof without the express. consent of all Owners.

A supplemental resolution of the District may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordance with its
terms: (1) to add to the covenants and agreements of the District in the Resolution, other
covenants and agreements to be observed by the District which are not contrary to or inconsistent
with the Resolution as theretofore in effect; (2) to add to the limitations and restrictions in the
Resolution, other limitations and restrictions to be observed by the District which are not
contrary to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
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assurance, any pledge under, and the subjection to any lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure .any ambiguity, supply any omission, or cure
or correct any defect or inconsistent provision in the Resolution; or (5) to amend or supplement
the Resolution in any other respect, provided such supplemental resolution does not, in the
opinion of nationally-recognized bond counsel, adversely affect the interests of the owners.

If this Bond is called for redemption and the Principal Amount of this Bond plus
premium, if any, and accrued interest due with respect hereto are duly provided therefor as
specified in the Resolution, then interest shall cease to accrue with respect hereto from and after
the date fixed for redemption.
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IT TS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Authorizing Law and
that all of the proceedings of the Board of Trustees of the District in the matter of the issuance of
this Bond were regular and in strict accordance with the provisions of the Authorizing Law and
of the Constitution of the State of 'California, and that the total bonded indebtedness of the
District, including the issue of which this Bond is a part, does not exceed any limit prescribed by
said Authorizing 

Law.

Dated:

Attest:

By:
Clerk of the Board of Trustees
of Lancaster School District

LANCASTER SCHOOL DISTRICT

By:
[Superintendent/President]
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[STATEMENT OF INSURANCE]



The following Certificate of Authentication shall be printed on the face of each Bond:.

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the Lancaster
School District.

Dated: , 2013
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TREASURER OF THE COUNTY OF
LOS ANGELES,
as Paying Agent

By: U.S. Bank National Association,
as Agent

Authorized Signatory



FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers- unto

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and- hereby irrevocably constitutes and appoints
attorney, to transfer the same on the books of the Paying Agent with full power of substitution in
the .premises.

Dated:

Signature _
guaranteed

[Bank, Trust Company or Firm]

Bv:
Authorized Officer

Registered Owner

NOTICE: The signature on this Assignment must
correspond with the name as written on the face of the
within Bond in every particular, without alteration or
enlargement or any change whatsoever.

NOTICE: Signatures) must be guaranteed by a member firm of the New York Stock Exchange
or a commercial bank or trust company.
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EXHIBIT A-2

FORM OF CAPITAL APPRECIATION BOND

[UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AS DEFINED IN THE RESOLUTION)
TO THE BOND REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE,
OR PAYMENT, AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO
CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY), ANY TRANSFER,
PLEDGE, OR OTfIER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.]

UNITED STATES OF AMERICA STATE OF CALIFORNIA

LANCASTER SCHOOL DISTRICT
GENERAL OBLIGATION BONDS
ELECTION OF 2012, SERIES 2013

Accretion Maturity Dated
Rate Date Date CUSIP

REGISTERED OWNER:

PRINCIPAL AMOUNT:

The Lancaster School District (the "District") of the County of Los Angeles,
State of California (the "County"), for value received, hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Maturity Amount set forth above, on
the Maturity Date set forth above. Interest on this Bond with respect to the Principal Amount
hereof will accrete at the Accretion Rate per annum shown above from the Dated Date shown
above and will be compounded semiannually on February 1 and August 1 of each year until
maturity, computed using a year of 360 days comprised of twelve 30-day months and shall be
payable only at maturity as part of the Maturity Amount or upon prior redemption, if any. The
Maturity Amount hereof is payable at the office of U.S. Bank National Association, as agent of
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the Treasurer and Tax Collector of the County, as paying agent (the "Paying Agent"), or at the
office of a successor Paying Agent appointed pursuant to the Resolution (as hereinafter defined).

The Bonds of this issue are comprised of $ of Principal Amount of
Lancaster School District General Obligation Bonds, Election of 2012, Series 2013. The Bonds
of this issue are comprised of $ Capital Appreciation Bonds of which this Bond
is a part [$ Principal Amount of Current Interest Bonds, and $
Conversion Value of Convertible Capital. Appreciation Bonds]. This Bond is issued by the
District under and in accordance with the provisions of (i) Chapter 3 of Part 1 of Division 2 of
Title 5, Article 4.5 of the California Government Code, as amended, (ii) applicable provisions of
the Education Code of the State of California and (iii) Article XIIIA of the California
Constitution (together, the "Authorizing Law"), and pursuant to that a resolution adopted by the
Board of Trustees of the District on February 5, 2013 (the "Resolution"). Reference is hereby
made to the Resolution, a copy of which is on file with the Clerk of the Board of the District, for
a description of the terms on which the Bonds are delivered, and the rights thereunder of the
registered owners of the Bonds and the rights and duties of the Paying Agent and the District, to
all of the provisions of which the registered. owner of this Bond, by .acceptance hereof, assents
and agrees.. Ali capitalized terms used but not otherwise defined herein shall have the respective
meanings set forth in the Resolution..

This Bond is a general obligation of the District, payable as to Maturity Amount
from ad valorem taxes which, under the laws now in force; may be levied without limitation as to
rate or amount upon all of the taxable property in the bistrict. Neither the payment of the
Maturity. Amount of this Bond, or any part thereof, nor. any premium. hereon, constitutes a debt,
liability or .obligation of the County,

This Bond is issued in fully registered form and is nonnegotiable. Registration of
this Bond is transferable' by the registered owner hereof, in person or by ,his .attorney duly
authorized in writing, at the .aforesaid offices of .the Paying Agent, but .only. in the manner,

subject to the limitations,.and upon payment of the charges, provided in the Resolution and upon
surrender and cancellation. of this Bond. Upon such registration of transfer, a new Bond or
Bonds., of like tenor and maturity in the same Maturity Amount and in authorized denominations
will be issued to the transferee in exchange herefor. The District and -the Paying Agent may treat
the. registered owner hereof as the absolute owner hereof for all purposes, whether or not this
Bond shall be overdue, and shall not be affected by any notice to the contrary.

[The Capital Appreciation Bonds shall be subject to optional redemption as
provided in the Resolution. ] [Details. to be provided]

[The Capital Appreciation Bonds maturing on August 1, 20_ axe subject to
mandatory redemption prior to their stated maturity, in part, from mandatory sinking fund
account payments, on each August 1, commencing August 1, 20_, at the Accreted Value thereof
on the date fixed for redemption, without premium. The principal amount of such Bonds to be
so redeemed and the dates therefor shall be as follows:

Redemption Dates
Au ust 1 Accreted Value
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20_ $
20
20

* Final Maturity]

The rights and obligations of the District and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the District with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the District; provided, however, that so long as any
Bond Insurance Policy is in effect, and provided that the Bond Insurer complies with its
obligations thereunder, the Bond Insurer shall be deemed to be the sole Owner of the Bonds for
purposes of this sentence. Notwithstanding the foregoing; no such modification or amendment
shall, without the express consent of the registered owner of each 'Bond affected, reduce the
Principal Amount of any Bond, reduce the interest rate payable thereon, advance the earliest
redemption date thereof, extend its maturity or the times for paying interest thereon or change the
monetary medium in which Principal and interest is payable, nor shall any modification or
amendment reduce the percentage of consents- required for amendment or modification hereof
without the express consent of all Owners. No such supplemental resolution shall change or
modify any of the rights or obligations of any Paying Agent without its written assent thereto.
Notwithstanding anything herein to the contrary, 

no such consent shall be required if the Owners
are not directly and adversely affected by such amendment ar modification.

A supplemental resolution of the District may be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective im accordance with its
terms: (1) to add to the covenants and agreements of the District in the Resolution, other
covenants and agreements to be observed by the District which are not contrary to or inconsistent
with the Resolution as theretofore in effect; (2) to add to the limitations and restrictions 'in the
Resolution; other ̀limitations and restrictions to be observed by the District which are not
contrary to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
assurance, any. pledge under, and 'the subjection to any -lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure any ambiguity, supply`any omission, or cure
`or correct any defect or inconsistent provision in the Resolution; or (5) to amend or supplement
the Resolution in any other respect, provided such supplemental resolution does not, in the
opinion of nationally-recognized bond counsel, adversely affect the interests of the owners.

The Table of Accreted Values attached hereto as Schedule I has been prepared
and furnished by the Underwriter and the District takes no responsibility for any inaccuracies
therein.

If this Bond is called for redemption and the Maturity Amount, without premium,
is duly provided therefor as specified in the Resolution, then interest shall cease to accrete with
respect hereto from and after the date fixed for redemption.
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This Bond shall not become valid or obligatory for any purpose until the
Certificate of Authentication hereon endorsed shall have been dated and executed manually by
the Paying Agent.
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IT IS HEREBY CERTIFIED, RECITED -AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Authorizing Law and
that all of the proceedings of the Board of Trustees of the District in the matter of the issuance of
this Bond were regular and in strict accordance with the provisions of the Authorizing Law and
of the Constitution of the State of California, and that the total bonded indebtedness of the
District, including the issue of which this Bond is a part, does not exceed any limit prescribed by
said Authorizing Law.

Dated:

Attest:

By:
Clerk of the Board of Trustees
of Lancaster School District

LANCASTER SCHOOL DISTRICT

By:
[SuperintendentlPresident]
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[STATEMENT OF INSURANCE]



The following Certificate of Authentication shall be printed on the face of each Bond:

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the Lancaster
School District.

Dated: , 2013
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TREASURER OF THE COUNTY OF
LOS ANGELES,
as Paying Agent

By: U.S. Bank National Association,
as Agent

Authorized Signatory



FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers unto

Name of Transferee:
Address for Payment ~of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints
attorney, to transfer the same on the books of the Paying Agent with full power of substitution in
the premises.

Dated:

Signature
guaranteed

[Bank, Trust Company or Firm]

Registered Owner

NOTICE: The signature on this Assignment must
correspond with the name as written on the face of the
within Bond in every particular, without alteration or
enlargement or any change whatsoever.

By:
Authorized Officer

NOTICE: Signatures) must be guaranteed by a member firm of the New York Stock
Exchange or a commercial bank or trust company.



SCHEDULEI

ACCRETED VALUE TABLE FOR THE BONDS

Date Accreted Value

P~~~



EXHIBIT A-3

FORM OF CONVERTIBLE CAPITAL APPRECIATION BOND

[UNLESS THIS BOND IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY- (AS DEFINED IN THE RESOLUTION) TO THE BOND
REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY BOND ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF THE. DEPOSITORY), ANY TRANSFER, PLEDGE, OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO.,
HAS AN INTEREST HEREIN.]

UNITED STATES OF AMERICA STATE OF CALIFORNIA

LANCASTER SCHOOL DISTRICT
GENERAL OBLIGATION BONDS,
ELECTION OF 2012, SERIES 2013

Accretion Rate: Interest Rate
through after the

Conversion Date Conversion Date

°~o %

REGISTERED OWNER:

INITIAL PRINCIPAL AMOUNT:

CONVERSION VALUE:

Conversion Maturity
Date Date

August 1,

Dated as of: CUSIP

The Lancaster School District (the "District") of the County of Los Angeles,
State of California (the "County"), for value received, .hereby acknowledges itself indebted and
promises to pay to the Registered Owner set forth above the Conversion Value set forth above,
on the Maturity Date set forth above, together with current interest thereon after the Conversion
Date set forth above at the interest rate set forth above until the Conversion Value hereof shall
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have been paid or provided for, in accordance with the Resolution (as defined herein). Interest
on this Bond with. respect to the Initial Principal Amount hereof will accrete at the Accretion
Rate per annum shown above -from the Dated Date shown above and will be compounded
semiannually on February 1 and August 1 of each year until the Conversion Date set forth above,
computed using a year of 360 days comprised of twelve 30-day months (as reflected in the Table
of Accreted Values attached as Schedule I hereto). Such accreted value at the Conversion Date
(the "Conversion Value") shall be .payable. only at maturity or[, if this Bond is redeemed
subsequent to the Conversion Date,] upon prior redemption, if any. After the Conversion Date,
current interest on this Bond is payable on 1, 20_ and semiannually thereafter on the
first day of February and .`August (each an "Interest Payment Date") in each year, to the
registered owner hereof from the Interest Payment Date next preceding the date on which this
Bond is registered (unless it is registered after the close of business on the fifteenth calendar day
of -the month next preceding any Interest Payment Date (a "Record Date") and before the close
of business on the immediately following Interest Payment Date, in -which event it shall bear
interest from such following Interest Payment Date, or unless this Bond is registered prior to the
close of business on the first Record Date, in which event it shall bear interest from the
Conversion Date set forth above; provided, however, that if at the time of registration of this
Bond interest with respect hereto is in default, interest with respect hereto shall be payable from
the Interest Payment Date to which interest has previously been paid or made available for
payment). The Conversion Value hereof, [or "the Accreted Value hereof in the event this Bond is
redeemed prior to the Conversion :.Date,] is payable at the <office of U.S. Bank National
Association, as agent of the Treasurer and -Tax Collector' of the County, as paying agent (the
"Paying Agent"), or at the office of a successor Paying Agent appointed pursuant to the
:Resolution (as hereinafter defined). After the Conversion Date, the current interest hereon is
payable by check or draft mailed by first class mail, postage prepaid, to each registered owner, as
indicated in the Bond Register (the "Owner"), at his address as it appears on the registration
books kept by the Paying Agent as of the Record Date, or by wire transfer to any Owner of
$1,000,000 Conversion Value or more of this Bond, to the account. specified by the .Owner in a
written request delivered to the Paying Agent on or prior to the Record Date for -such Interest
.Payment Date; provided, however, that payments of defaulted interest shall be payable to the
person in whose name this Bond- is registered at the close of business on a special record date
fixed therefor by the Paying Agent which shall not be more than fifteen days and not less than
ten days prior to the date of the proposed payment of defaulted interest.

The Bonds of this issue are comprised of $ Principal Amount of
Lancaster School District General Obligation Bonds, Series 2013. The Bonds of this issue -.are
comprised of $ Convertible Capital Appreciation Bonds, of which .this Bond is a
part, [$ initial principal amount of Capital Appreciation.. Bonds, and $
Principal Amount of Current Interest Bonds.] This Bond is issued by the District under and in
accordance with the provisions of (i) Chapter 3 of Part 1 of Division 2 of Title 5, Article 4.5 of
the California Government Code, as amended, (ii) applicable provisions of the Education Code
of the State of California and (iii) Article XIIIA of the California Constitution (together, the
"Authorizing Law"), and pursuant to that a resolution adopted by the Board of Trustees of the
District on February 5, 2013 (the "Resolution"). Reference is hereby made to the Resolution; a
copy of which is on file at the office of the Treasurer of the County, for a description of the terms
on which the Bonds are delivered, and the rights thereunder of the registered owners of the
Bonds and the rights and duties of the Paying Agent, the County and the District, to all of the

A-3-2



provisions of which the registered owner of this Bond, by acceptance hereof, assents and agrees.
All capitalized terms used but not otherwise defined herein shall have. the respective meanings
set forth xn the Resolution.

This Bond is a general obligation of the District, payable as to Conversion Value,
[or as to Accreted Value, in the event this Bond is redeemed prior to the Conversion Date,]
premium, if any, and interest from ad valorem taxes which, under the-laws now in force, may be
levied without limitation as to rate or amount upon all. of the taxable property in the District.
Neither the payment of the Conversion Value, [or the Accreted Value, in the event this Bond is
redeemed prior to the Conversion Date,] or any part thereof, nor any interest or premium hereon,
constitutes a debt, liability or obligation of the County.

This Bond is issued in fully registered foam and is nonnegotiable. Registration of
this Bond is transferable by the registered owner hereof, in person or by his attorney duly
authorized in writing, at the aforesaid offices. of the Paying Agent, but only in the manner,
subject to the limitations, and upon payment of the charges, provided in the Resolution and upon
surrender and. cancellation. of this Bond, Upon such registration of transfer, a new Bond or
Bonds,. of like .tenor and maturity. in the same Conversion Value and in authorized denominations
will be issued to the transferee in exchange herefor. The District and the Paying Agent may treat
the registered owner hereof as the absolute owner. hereof.: for all purposes, whether or not this
Bond shall. be overdue, and shall not be affected by any notice to the contrary.

[The Convertible Capital Appreciation Bonds shall be subject to optional
redemption as provided in the Resolution. ] [Details to be provided]

[The Convertible Capital Appreciation Bonds maturing on August 1, 20_ are
subject to mandatory redemption prior to their stated maturity, in part, from mandatory sinking
fund account payments, on each August 1, commencing August 1, 20_, at .the [Conversion
Value/Accreted Value] thereof on the date fixed for redemption, without premium. The
principal amount of such Bonds to be so redeemed and the dates therefor shall be as follows:

Redemption Dates Conversion
Au ust 1 Value/Accreted Valuel
20_ $
20
20

* Final Maturity]

The rights and obligations of the District and of the owners of the Bonds may be
modified or amended at any time by a supplemental resolution adopted by the District with the
written consent of owners of at least 60% in aggregate Bond Obligation of the Outstanding
Bonds, exclusive of Bonds, if any, owned by the District; rovided, however, that so long as any
Bond Insurance Policy is in effect, and provided that the Bond Insurer complies with its
obligations thereunder, the Sond Insurer shall be deemed to be the sole Owner of the Bonds for
purposes of -this sentence. Notwithstanding the foregoing, no such modification or amendment
shall, without the express consent of the Owner of each Bond affected, reduce the Principal
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Amount of any Bond, reduce the interest rate payable thereon, advance the earliest redemption
date thereof, extend its maturity or the times' for paying interest- thereon or change the monetary
medium in which Principal and interest is payable, nor shall any modification or' amendment
reduce the percentage of consents required for amendment or modification hereof without the
express' consent of all Owners. No such supplemental resolution shall change or modify any of
the rights or obligations of any Paying Agent without its written assent thereto. Notwithstanding
anything in the Resolution`to the contrary, no such consent shall be required if the Owners are
not directly and adversely affected by such amendment or modification.'

A supplemental resolution ̀ of the District may' be adopted, which, without the
requirement of consent of the registered owners, shall be fully effective in accordance with its
terms:. (1) to add to the covenants and agreements of the District in the Resolution, other
`covenants and agreements to be observed by the District wfich are not contrary to or inconsistent
with the ̀Resolution as theretofore in effect; (2) to add to the limitations and restrictions in the
Resolution, other limitations, and restrictions to be observed by the District which are not
contraxy to or inconsistent with the Resolution as theretofore in effect; (3) to confirm as further
assurance, any pledge under, and the subjection to any lien or pledge created or to be created by
the Resolution, of any moneys, securities or funds, or to establish any additional funds or
accounts to be held under the Resolution; (4) to cure any ambiguity, supply any omission, or cure

or correct any defect or inconsistent provision in the Resolution; (5) to amend or supplement the
Resolution in any other respect, provided such supplemental resolution does not, in the opinion
of natianally recognized bond counsel, adversely affect the interests of the owners.

The Table of Accreted Values attached hereto aS' Schedule I has been prepared
and furnished by the Underwriter and the District takes no responsibility for any inaccuracies
therein.

If this Bond is called ̀for redemption and- the Conversion Value and; after the
Conversion Date, accrued interest due with respect hereto, [or the Accreted Value, in the event
this Bond is redeemed prior to the Conversion Date,] or such other' amount required for
redemption, without premium, are duly provided therefor as specified in the Resolution, then
interest shall cease to accrete or accrue with respect hereto from and after the date fixed for
redemption.

This Bond shall not become valid or obligatory for any purpose until the
Certificate of Authentication hereon endorsed shall have been dated and executed manually by
the Paying Agent.
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IT IS HEREBY CERTIFIED, RECITED AND DECLARED, that an election was
duly and legally called, held and conducted, and the notices thereof duly given, and the results
thereof canvassed and declared in accordance with the provisions of the Authorizing Law and
that all of the proceedings of the Board of Trustees of the District in the matter of the issuance of
this Bond were regular and in strict accordance with the provisions of the Authorizing Law and
of the Constitution of the State of California, and that the total bonded indebtedness of the
District, including the issue of which this Bond is a part, does not exceed any limit prescribed by
said Authorizing Law.

Dated:

Attest:

By:
Clerk of the Board of Trustees
of Lancaster School District

LANCASTER SCHOOL DISTRICT

By:
[Superintendent/President]

[~~



[STATEMENT OF INSURANCE]
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The following Certificate of Authentication shall be printed on the face of each Bond:

CERTIFICATE OF AUTHENTICATION

This is one of the Bonds described in the within-mentioned Resolution of the Lancaster
School District.

Dated: , 2013
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TREASURER OF THE COUNTY OF
LOS ANGELES,
as Paying Agent

By: U.S. Bank National Association,
as Agent

Authorized Signatory



FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered owner hereby sells, assigns
and transfers unto

Name of Transferee:
Address for Payment of Interest:

Social Security Number or other Tax Identification No.:

the within-mentioned Bond and hereby irrevocably constitutes and appoints
attorney, to transfer the same on the books of the Paying Agent with full power of substitution in
the premises.

Registered Owner

Dated: NOTICE: The signature on this Assignment must
correspond with the name as written on the face of the
within Bond in every particular, without alteration or
enlargement or any change whatsoever:

Signature
guaranteed

[Bank, Trust Company or Firm]

By:
Authorized Officer

NOTICE: Signatures) must be guaranteed by a member firm of the New York
Stock Exchange or a commercial bank or trust company.



SCHEDULE I

ACCRETED VALUE TABLE FOR THE BONDS

Date Accreted Value



EXHIBIT B

FORM OF 15C2-12 CERTIFICATE

[Underwriter]

Ladies and Gentlemen:

With respect to the proposed sale of its General Obligation Bonds (Election of
2012), Series 2013 (the "Bonds"), in an aggregate principal amount not to exceed $30,000,000,
the Lancaster School District (the "District") has delivered. to you a Preliminary Official
Statement, dated as of the date hereof (the "Preliminary Official Statement"). The District, for
purposes of compliance with Rule 15c2-12 of the Securities and Exchange Commission ("Rule
15c2-12"), deems the Preliminary Official Statement to be final as of its date, except for the
omission of no more than the information permitted under Rule 15c2-12.

Dated:

LANCASTER SCHOOL DISTRICT

I:
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STATE OF CALIFORNIA
SS.

COUNTY OF LOS ANGELES

I, Diane V. Grooms, do hereby certify that the foregoing is a true and correct copy
of Resolution #2012-13:20, which was duly adopted by the Board of Trustees of Lancaster
School District at a regular meeting thereof held on the 5th day of February 2013, and that it was
so adopted by the following vote:

AYES: 5

NOES: 0

ABSENT: 0

ABSTAIN: 0 ~

By: -~--~.. ~ ~{
Clerk of the Board of Trustees
for Lancaster School District




